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N° 3452/16 


In the year two thousand and sixteen, the ninth day of December. 

Before Us, Maitre Henri Hellinckx, notary residing in Luxembourg-City, Grand 
Duchy of Luxembourg. 

Is held an extraordinary general meeting (the Meeting) of the shareholders of 
Stanley Black & Decker International Finance 1 Limited, a Luxembourg and 
Irish private limited liability company {societe a responsabilite limitee) having its 
registered office Unit A3, Calmount Park, Calmount Road, Ballymount, Dublin 12, 
Ireland, and its seat of effective management at 163, rue du Kiem, L-8030 Strassen, 
Grand Duchy of Luxembourg and registered with the Luxembourg Trade and 
Companies Register ( Registre de Commerce et des Societes de Luxembourg) under 
number B 193516 and registered at the Companies Registration Office of Ireland 
under file number 490680 (the Company). The Company was incorporated on 19 
December 2014 pursuant to a deed of Maitre Henri Hellinckx, notary residing in 
Luxembourg-City, Grand Duchy of Luxembourg, which deed has been published in 
the Luxembourg Official Gazette {Memorial, Recueil des Societes et Associations, C) 
number 397 of 13 February 2015. The articles of association of the Company (the 
Articles) have not yet been amended. 

THERE APPEAR: 

I. Black & Decker Luxembourg S.a r.l., a Luxembourg private limited 
liability company {societe a responsabilite limitee) incorporated under the laws of 
Luxembourg, with registered office at 163, rue du Kiem, L-8030 Strassen, Grand 
Duchy of Luxembourg, having a share capital of USD 495,810,000, and being 
registered with the Luxembourg Trade and Companies Register ( Registre de 
Commerce et des Societes de Luxembourg) under number B 37711, 

being the owner of 75,228 (seventy-five thousand two hundred and twenty-eight) 
shares in the Company, having a nominal value of CHF 1 (one Swiss Franc) each, 

represented by Annick Braquet, residing professionally in Luxembourg-City, 
Grand Duchy of Luxembourg, by virtue of a proxy given under private seal; and 
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II. Black & Decker Luxembourg Finance, a Luxembourg partnership limited 
by shares ( societe en commandite par actions ) incorporated under the laws of 
Luxembourg, with registered office at 163, rue du Kiem, L-8030 Strassen, Grand 
Duchy of Luxembourg and being registered with the Luxembourg Trade and 
Companies Register ( Registre de Commerce et des Societes de Luxembourg ) under 
number B 113377, 

being the owner of 1 (one) share in the Company, having a nominal value of 
CHF 1 (one Swiss Franc), 

represented by Annick Braquet, residing professionally in Luxembourg-City, 
Grand Duchy of Luxembourg, by virtue of a proxy given under private seal. 

The appearing parties listed under items (I) and (II) above are collectively referred 
to as the Shareholders and each of them as a Shareholder. 

The proxies, after having been signed ne varietur by the proxyholder acting on 
behalf of the Shareholders and by the undersigned notary, shall remain attached to 
the present deed to be filed at the same time with the registration authorities. 

The Shareholders, represented as stated above, have requested the undersigned 
notary to record the following: 

I. that all the 75,229 (seventy-five thousand two hundred and twenty-nine) shares 
of the Company, having a nominal value of CHF 1 (one Swiss Franc) each and 
representing the entire issued share capital and voting rights of the Company, are 
duly represented at the present Meeting, which is thus regularly constituted and can 
validly resolve on all the items of the agenda of the present Meeting; 

II. that the agenda of the Meeting is as follows: 

1. Waiver of the convening notices; 

2. Decision to elect a chairman; 

3. Decision to change the corporate name of the Company from “Stanley Black 
& Decker International Finance 1 Limited” into “Stanley Black & Decker 
International Finance 1 Designated Activity Company” (the Change of Name); 

4. Decision to amend and fully restate the articles of association of the 
Company (the Articles) in order to reflect, among other things, but not limited to, the 
changes set out under the above agenda items, as well as the article of the Articles 
related to the corporate object so that it now reads as follows: 

“ The objects for which the Company is established include (but are not limited to) 
the following: 

(a) 
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(i) To carry on the business or businesses as an investment company and to 
apply and invest the capital and other monies of the Company in the purchase or 
upon the security of shares, stocks, debenture stocks, bonds, bills, mortgages, 
obligations and securities of any kind issued or guaranteed by any company, 
corporation or undertaking of whatever nature and wheresoever constituted. 

(ii) To carry on the business of purchasing, acquiring, managing, servicing, 
holding, collecting, and/or discounting receivables of any kind, and/or to engage in 
all manner of factoring, and/or managing financial assets with or without security in 
whatever currency. 

( Hi) To carry on the business or trade of a financial services company including 
the provision to or for persons of inter/intra- group financing facilities by way of 
loan, leasing, hire purchase, credit sale, debt options, venture capital, unitised 
property, credit card receivables, or conditioned sale agreements or otherwise, the 
business or businesses of dealers in securities, international bonds, notes, foreign 
currencies, foreign securities, certificates of deposit, financial futures, commodities; 
to carry on the business of issuing, selling, buying and dealing generally in 
promissory notes and commercial paper of every kind. 

(iv) To engage in currency exchange and interest rate transactions, including but 
not limited to dealings in foreign currency, spot and forward rate exchange 
contracts, futures, options forward rate agreements, swaps, caps, floors, collars and 
any other foreign exchange or interest rate hedging arrangements and such other 
instruments as are similar to, or derived from any of the foregoing, whether for the 
purpose of making a profit or avoiding a loss, or managing a currency or interest 
rate exposure or any other exposure of for any other purpose. 

(b) To carry on any other business of any description may be capable of being 
advantageously carried on in connection with or ancillary to the objects of the 
Company or any of them. 

(c) To sell or otherwise dispose of the whole or any part of the business or 
property of the Company. 

(d) To purchase, take on lease or in exchange, hire or otherwise acquire and 
hold for any estate or interest any lands, buildings, easements, rights, privileges, 
concessions, patents, patent rights, licences, secret processes, machinery, plant, 
stock-in-trade, and any real or personal property of any kind necessary or 
convenient for the purposes of or in connection with the Company's business or any 
branch or department thereof. 

(e) To invest and to deal with the moneys of the Company not immediately 
required in such shares or upon such securities and in such manner as may from 
time to time be determined. 

(f) To do all such other things as are incidental or conducive to the above 
objects or any of them. 
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(g) To borrow and raise money in such manner as the Company shall think fit 
and in particular by the issue of debenture and debenture stock, mortgages, charges, 
perpetual or otherwise, charges upon cdl or any of the Company's property (both 
present and future) and undertaking, including its uncalled capital. 

(h) To lend and advance money or give credit to any persons, firms, or 
companies, and to give guarantees or become security for any persons, firms or 
companies. 

(i) To sell or dispose of the whole or any part of the business or property of the 
Company 

5. Decision to amend the share register of the Company in order to reflect the 
Change of Name with granting of authority to proceed in the name and on behalf of 
the Company to such amendment; and 

6. Miscellaneous. 

After deliberation, the Meeting passes, by a unanimous vote, the following 
resolutions: 


FIRST RESOLUTION 

The entirety of the issued and subscribed share capital of the Company being 
represented at the present Meeting, the Meeting waives the convening notices 
requirements, all the shareholders of the Company considering themselves as duly 
convened and having been duly informed on the agenda which was communicated to 
them in advance. 


SECOND RESOLUTION 

The Meeting resolves to elect and hereby elects Annick Braquet as chairman of 
the Meeting. 


THIRD RESOLUTION 

The Meeting resolves to approve and hereby approves the Change of Name. 

The Meeting acknowledges that, from now on, the Company’s name is “Stanley 
Black & Decker International Finance 1 Designated Activity Company” and 

subsequently amends the Articles to reflect such Change of Name which shall 
henceforth read as per the amended and restated Articles adopted under the fourth 
resolution below. 


FOURTH RESOLUTION 

The Meeting resolves to amend the Articles in their entirety as set out below in 
this fourth resolution in order to, among other things, reflect the amendments to the 
Articles approved under the above resolution, as well as to amend the article of the 
Articles on the corporate object. 
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As a consequence of such amendments, the Meeting further resolves to (i) 
renumber and restate and hereby renumbers and restates the Articles in their entirety 
and, to the extent necessary, to (ii) insert or change any headings in the Articles, so 
that they shall henceforth read as follows: 

“ PARTI - PRELIMINARY 


1. Company 

(a) The Company was incorporated in and is registered in Ireland and is also 
registered with the Registrar of Companies in Luxembourg as a “societe a 
responsabilite limitee” ( private limited liability company ) having an indefinite 
duration. 

(b) The Company’s registered office is situated at Unit A3, Calmount Park, 
Calmount Road, Ballymount, Dublin 12. The effective management seat of the 
Company is situated in Strassen, Grand Duchy of Luxembourg and may be 
transferred to any place in the Grand Duchy of Luxembourg by a resolution of the 
board of Directors, who will then be authorised to amend the Articles to reflect the 
completion of the transfer 

(c) The Company is a private company and accordingly the right to transfer 
shares is restricted in the manner hereinafter prescribed: 

(i) the number of members of the Company (exclusive of persons who are 
in the employment of the Company and of persons who, having been formerly in the 
employment of the Company, were while in such employment, and have continued 
after the determination of such employment to be, members of the Company) is 
limited to fifty, so, however, that where two or more persons hold one or more shares 
in the Company jointly, they shall, for the purpose of this regulation, be treated as a 
single member; 

(ii) any invitation to the public to subscribe for any shares or debentures of the 
Company is prohibited; and 

(iii) the Company shall not have power to issue share warrants to bearer. 

2. Applicable Regulations 

Subject to the provisions of applicable laws, no constitutional document set out in 
any statute, or contained in any instrument made under any statute, shall apply to the 
Company and the following shall be the Articles of the Company to the exclusion of 
all others. 

3. The objects for which the Company is established include (but are not limited 
to) the following: 

(a) 
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1. To carry on the business or businesses as an investment 
company and to apply and invest the capital and other monies of the Company in the 
purchase or upon the security of shares, stocks, debenture stocks, bonds, bills, 
mortgages, obligations and securities of any kind issued or guaranteed by any 
company, corporation or undertaking of whatever nature and wheresoever 
constituted. 

2. To carry on the business of purchasing, acquiring, managing, 
serx’icing, holding, collecting, and/or discounting receivables of any kind, and/or to 
engage in all manner of factoring, and/or managing financicd assets with or without 
security in whatever currency. 

3. To carry on the business or trade of a financicd services 
company including the provision to or for persons of inter/intra-group financing 
facilities by way of loan, leasing, hire purchase, credit scde, debt options, venture 
capital, unitised property, credit card receivables, or conditioned sale agreements or 
otherwise, the business or businesses of dealers in securities, international bonds, 
notes, foreign currencies, foreign securities, certificates of deposit, financial futures, 
commodities; to carry on the business of issuing, selling, buying and deeding 
generally in promissory notes and commercial paper of every kind. 

4. To engage in currency exchange and interest rate 
transactions, including but not limited to dealings in foreign currency, spot and 
forward rate exchange contracts, futures, options forward rate agreements, swaps, 
caps, floors, collars and any other foreign exchange or interest rate hedging 
arrangements and such other instruments as are similar to, or derived from any of 
the foregoing, whether for the purpose of making a profit or avoiding a loss, or 
managing a currency or interest rate exposure or any other exposure of for any other 
purpose. 

(b) To carry on any other business of any description may be capable of being 
advantageously carried on in connection with or ancillary to the objects of the 
Company or any of them. 

(c) To sell or otherwise dispose of the whole or any part of the business or 
property of the Company. 

(d) To purchase, take on lease or in exchange, hire or otherwise acquire and 
hold for any estate or interest any lands, buildings, easements, rights, privileges, 
concessions, patents, patent rights, licences, secret processes, machinery, plant, 
stock-in-trade, and any reed or personal property of any kind necessary or 
convenient for the purposes of or in connection with the Company's business or any 
branch or department thereof. 

(e) To invest and to deal with the moneys of the Company not immediately 
required in such shares or upon such securities and in such manner as may from 
time to time be determined. 

(f) To do all such other things as are incidental or conducive to the above 
objects or any of them. 
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(g) To borrow and raise money in such manner as the Company shall think fit 
and in particular by the issue of debenture and debenture stock, mortgages, charges, 
perpetual or otherwise, charges upon cdl or any of the Company's property (both 
present and future) and undertaking, including its uncalled capital. 

(h) To lend and advance money or give credit to any persons, firms, or 
companies, and to give guarantees or become security for any persons, firms or 
companies. 

(i) To sell or dispose of the whole or any part of the business or property of the 
Company. 

4. Interpretation 

(a) In these Articles, unless the context otherwise requires, the following 
expressions shall have the following meanings: 

(i) “applicable law(s)” means the laws, statutes and regulations applicable to 
the Company in Ireland or Luxembourg, as may be amended from time to time. 

(iii) “these Articles” means these articles of association as origincdly adopted or 
as from time to time altered or varied (and “Article” means one of these Articles); 

(iii) the “ Auditors ” means the auditors for the time being of the Company; 

(iv) the “Company” means Stanley Black & Decker International Finance 1 
Designated Activity Company, a designated activity company by shares registered in 
Ireland with registered number 490680; 

(v) the “ Directors ” means the directors (gerants) of the Company from time to 
time and “ Director ” means any director (gerant) of the Company from time to time; 

(vi) "Electronic Correspondence" means email, electronic mail or electronic 
messages; 

(vii) “Ireland” means the Republic of Ireland; 

(viii) “Luxembourg” means the Grand Duchy of Luxembourg; 

(ix) “member” means, in relation to any share, the member (cissocie) whose 
name is entered in the Register as the holder of the share; 

(x) “office” means the registered office for the time being of the Company; 

(xi) the “ Register ” means the register of members of the Company; 

(xii) “seal” means the common seed of the Company; and 

(xiii) “share” means any share (whether issued or unissued) in the capital 

of the Company. 
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Expressions referring to writing shall, unless the contrary intention appears, be 
construed as including references to printing, lithography, photography, and any 
other modes of representing or reproducing words in a visible form. 

Unless the contrary intention appears, words or expressions contained in these 
Articles shall bear the same meaning as in any applicable law or in any statutory 
modification thereof in force at the date at which these Articles become binding on 
the Company. 


PART II - SHARE CAPITAL 


5. Variation of Rights 

(a) Without prejudice to any specicd rights previously conferred on the holders of 
any existing shares or class of shares, any share in the Company may be issued with 
such rights or restrictions, to the Company may from time to time by resolution 
passed in accordance with applicable laws determine. 

(b) If at any time the share capital is divided into different classes of shares, the 
rights attached to any class may, whether or not the Company is being wound up, be 
varied or abrogated with the consent in writing of the holders of 75% of the issued 
shares of that class, or with the sanction of a resolution passed in accordance with 
applicable laws at a separate genercd meeting of the holders of the shares of the 
class. 

(c) The rights conferred upon the holders of the shares of any class issued with 
preferred or other rights shall not, unless otherwise expressly provided by the terms 
of issue of the shares of that class, be deemed to be varied by the creation or issue of 
further shares ranking pari passu therewith. 

(d) The Company may exercise the powers of paying commissions conferred by 
the applicable law, provided that the rate per cent and the amount of the commission 
paid or agreed to be paid shall be disclosed in the manner required by that provision 
of the applicable law, and the rate of the commission shall not exceed the rate of 
10% (ten per cent.) of the price at which the shares in respect whereof the same is 
paid are issued or an amount equcd to 10% (ten per cent.) of such price (as the case 
may be). Such commission may be satisfied by the payment of cash or the allotment 
of fully paid shares or partly in one way and partly in the other. The Company may 
cdso, on any issue of shares, pay such brokerage as may be lawful. 

(e) Except as required by any applicable law, no person shall be recognised by 
the Company as holding any share upon any trust, and the Company shall not be 
bound by or be compelled in any way to recognise (even when having notice thereof) 
any equitable, contingent, future or partied interest in any share or any interest in 
any fractional part of a share or (except only as by these Articles or by law otherwise 
provided) any other rights in respect of any share except an absolute right to the 
entirety thereof in the registered holder: this shall not preclude the Company from 
requiring the members or a transferee of shares to furnish the Company with 
information as to the beneficicd ownership of any share when such information is 
reasonably required by the Company. 
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(f) Every person whose name is entered as a member in the Register shall be 
entitled without payment to receive within 2 (two) months after allotment or 
lodgement of a transfer (or within such other period as the conditions of issue shall 
provide ) one certificate for all his shares or severed certificates each for one or more 
of his shares upon payment of €10 (ten euro) for every certificate after the first or 
such lesser sum as the Directors shall from time to time determine, so, however, that 
in respect of a share or shares held jointly by several persons the Company shall not 
be bound to issue more than one certificate, and delivery of a certificate for a share 
to one of severed joint holders shall be sufficient delivery to all such holders. Every 
certificate shall be under the seal or under the official seal kept by the Company as 
required by applicable law and shall specify the shares to which it relates and the 
amount paid up thereon. 

(g) If a share certificate be defaced, lost or destroyed, it may be renewed on 
payment of €10 (ten euro) or such lesser sum and on such terms (if any) as to 
evidence and indemnity and the payment of out-of-pocket expenses of the Company 
of investigating evidence as the Directors think fit. 

(h) The Company shall not give, whether directly or indirectly, and whether by 
means of a loan, guarantee, the provision of security or otherwise, any financial 
assistance for the purpose of or in connection with a purchase or subscription made 
or to be made by any person of or for any shares in the Company or in its holding 
Company, but this Article shall not prohibit any transaction permitted by any 
applicable law. 

6. Share Capital 

(a) The authorised share capital of the Company is CHF 150,000,000 
(one hundred and fifty million Swiss Francs) divided into 150,000,000 (one hundred 
and fifty million) ordinary shares of CHF 1 .00 (one Swiss Franc) each. 

(b) The issued share capital of the Company as at the date of adoption of 
these Articles is CHF75,299 (seventy-five thousand two hundred and ninety-nine 
Swiss Francs), represented by 75,299 (seventy-five thousand two hundred and 
ninety-nine) ordinary shares of CHF 1.00 (one Swiss Franc) each, each of which is 
fully paid up. 

7. Authority to Allot Shares 

(a) Subject to the provisions of these Articles and to the provisions of applicable 
laws, the Directors are generally and unconditionally authorised to allot, grant 
options over or otherwise dispose of relevant securities to an amount equed to the 
authorised but unissued share capital of the Company at the date of adoption of 
these Articles to such persons, on such terms and conditions and at such times as 
they may consider to be in the best interests of the Company and its shareholders 
(but so that no share shall be issued at a discount) and to allot and issue any shares 
purchased by the Company in accordance with applicable laws and held as treasury 
shares. 
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(b) The authority granted to the Directors under the provisions of this Article 
shall only be exercised by the Directors in respect of the issue of shares to any 
person upon the approval by a majority of the shareholders representing at least 
75% (seventy-five per cent.) of the then issued share capital of the company. 

8. Pre-emption 

Any pre-emption provisions contained in applicable laws shall not apply to any 
allotment of the Company’s equity securities provided always that the issue of equity 
securities is subject to the prior approval of members representing at least 75% 
(seventy-five per cent.) of the Company’s issued share capital. If the Company has a 
sole member, the prior approval of this sole member only shall be necessary. 

9. Purchase of Own Shares 

(a) Subject to the provisions of these Articles and to the extent permitted by 
applicable laws, the Company may acquire any of its shares of any class and may 
cancel any shares so purchased or hold them as treasury shares with liberty to 
reissue any such share or shares as shares of any class or classes. 

(b) The Company shall not make an off-market or a market purchase of its own 
shares unless the authority required by the applicable laws shall have been granted 
by special resolution of the Company. 

(c) The Company shall not be required to select the shares to be purchased on a 
pro rata basis or in any particular manner as between the holders of the shares of 
the same class or as between the holders of shares of different classes. 

(d) Any share redeemed in accordance with this Article may be cancelled 
(subject to a decision of the board of Directors and subsequent confirmation by 
notarial deed) 

10. Transfer of Shares 

(a) Subject to the provisions of any applicable law, no member shall transfer his 
shares to any person, other than another member or members of the Company, 
unless he has obtained the prior approved of members representing at least 75% 
(seventy-five per cent.) of the Company’s issued share capital by way of a general 
assembly (including, for the avoidance of doubt, by way of written resolutions). If the 
Company has a sole member, the sole member may transfer his shares to any person. 

(b) The instrument of transfer of any share shall be executed by or on behalf of 
the transferor and the transferee, and the transferor shall be deemed to remain the 
holder of the share until the name of the transferee is entered in the Register save 
that any transfer form required by Irish law may only be signed by the transferor and 
need not be signed by the transferee. Save as otherwise provided in these Articles or 
agreed as between the members, no transfer of any share in the capital of the 
Company (whether on a sede of such shares or transmission thereof by operation of 
law or otherwise howsoever) shall be registered unless such transfer is approved by 
resolution of the board of Directors. 
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(c) Subject to such of the restrictions of these Articles as may be applicable, any 
member may transfer all or any of his shares by instrument in writing in any usual or 
common form or any other form which the Directors may approve. 

11. Instrument of Transfer and Register of Members 

(a) The transfer of shares must be in usual or common form and recorded by a 
notarial deed or under private seal. 

(b) The Company maintains a register at its registered office, with a copy at its 
management seat, listing the members of the Company and recording all transfers of 
shares including the date of service or acceptance thereof. 

12. Approval of Transfers by Directors 

(a) No transfer of any share in the capital of the Company (whether on a sale of 
such shares or transmission thereof by operation of law or otherwise howsoever) 
shall be registered unless such transfer is approved by resolution of the board of 
Directors. 

(b) The Directors may also decline to recognise any instrument of transfer 
unless 

(i) a fee of €10 ( ten euro) or such lesser sum as the Directors may from time to 
time require, is paid to the Company in respect thereof; and 

(ii) the instrument of transfer is accompanied by the certificate of the shares to 
which it relates, and such other evidence as the Directors may reasonably require to 
show the right of the transferor to make the transfer; and 

(iii) the instrument of transfer is in respect of one class of share only. 

(c) If the Directors refuse to register a transfer they shall, within 2 (two) months 
after the date on which the transfer was lodged with the Company, send to the 
transferee notice of the refusal. 

(d) The registration of transfers may be suspended at such times and for such 
periods, not exceeding in the whole 30 (thirty) calendar days in each year, as the 
Directors may from time to time determine. 

13. Transmission of Shares 

(a) In the case of the death of a member, the survivor or sun’ivors where the 
deceased was a joint holder, and the personal representatives of the deceased where 
he was a sole holder, shall be the only persons recognised by the Company as having 
any title to his interest in the shares; but nothing herein contained shall release the 
estate of a deceased joint holder from any liability in respect of any share which had 
been jointly held by him with other persons. 
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(b) Any person becoming entitled to a share in consequence of the death or 
bankruptcy of a member may, upon such evidence being produced as may from time 
to time properly be required by the Directors and subject as hereinafter provided, 
elect either to be registered himself as holder of the share or to have some person 
nominated by him registered as the transferee thereof, but the Directors shall, in 
either case, have the same right to decline or suspend registration as they would 
have had in the case of a transfer of the share by that member before his death or 
bankruptcy, as the case may be. 

(c) If the person so becoming entitled elects to be registered himself, he shall 
deliver or send to the Company a notice in writing signed by him stating that he so 
elects. If he elects to have another person registered, he shall testify his election by 
executing to that person a transfer of the share. All the limitations, restrictions and 
provisions of these Articles relating to the right to transfer and the registration of 
transfers of shares shall be applicable to any such notice or transfer as aforesaid as 
if the death or bankruptcy of the member had not occurred and the notice or transfer 
were a transfer signed by that member. 

(d) A person becoming entitled to a share by reason of the death or bankruptcy 
of the holder shall be entitled to the same dividends and other advantages to which 
he would be entitled if he were the registered holder of the share, except that he shall 
not, before being registered as a member in respect of the share, be entitled in 
respect of it to exercise any right conferred by membership in relation to meetings of 
the Company, so, however, that the Directors may at any time give notice requiring 
any such person to elect either to be registered himself or to transfer the share, and if 
the notice is not complied with within 90 (ninety) calendar days, the Directors may 
thereupon withhold payment of all dividends, bonuses or other moneys payable in 
respect of the share until the requirements of the notice have been complied with. 

14. Alteration of Capital 

(a) The members of the Company may from time to time by resolution passed in 
accordance with the applicable laws increase the share capital by such sum, to be 
divided into shares of such amount, as the resolution shall prescribe. 

(b) The members of the Company may by resolution passed in accordance with 
applicable laws:- 

(i) consolidate and divide all or any of its share capital into shares of larger 
amount than its existing shares; 

(ii) subdivide its existing shares or any of them, into shares of smaller amount 
than is fixed by the memorandum of association subject, nevertheless, to the 
applicable laws; 

(iii) cancel any shares which, at the date of the passing of the resolution, have not 
been taken or agreed to be taken by any person and diminish the amount of its share 
capital by the amount of the shares so cancelled. 
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(c) The Company may by resolution passed and or otherwise in accordance with 
applicable laws reduce its share capital, any capital redemption reserve fund, any 
share premium account or any other undenominated capital in any manner and with 
and subject to any incident authorised, and consent required, by applicable laws. 

15. Redemption of Capital 

The members of the Company may by resolution passed in accordance with 
applicable laws resolve that any of the shares in the Company shall be redeemed for 
a consideration equivalent in value to the fair market value thereof as the same may 
be fixed by the Directors of the Company and the shareholders shall be bound by any 
such valuation. The consideration for such redemption may be satisfied either in 
cash or by a transfer in specie of shares, property or assets or partly in the one and 
partly in the other provided that the valuation of such shares, property or assets shall 
be conclusively fixed by the Directors of the Company and the shareholders shall be 
bound by such valuation. At any time within ninety days after the passing of such 
special resolution the Directors shall give notice in writing to the holder or holders 
of the shares affected and shall within such period of ninety days satisfy the 
consideration in cash or in specie as aforesaid. Upon satisfaction of the 
consideration for such shares the name of the holder shall be removed from the 
register as the holder of the shares specified in the notice provided that until such 
satisfaction any shares property or assets being transferred in specie shall be held in 
trust by the Company on behalf of any holder or holders of any of the shares of the 
Company as their interests may appear. 

PART III - GENERAL MEETINGS 

16. Location of General Meetings 

All general meetings of the Company shall be held in Luxembourg provided that, 
the provisions of applicable laws are complied with. 

17. General Meetings 

(a) The Company shall in each year hold a general meeting as its annual general 
meeting in addition to any other meeting in that year, and shall specify the meeting 
as such in the notices calling it; and not more than 15 (fifteen) months shall elapse 
between the date of one annual general meeting of the Company and that of the next. 

(b) All general meetings other than annual general meetings shall be called 
extraordinary general meetings. 

(c) The Directors may, whenever they think fit, convene an extraordinary 
general meeting, and extraordinary general meetings shall also be convened on such 
requisition, or in default, may be convened by such requisitionists as provided for by 
applicable laws. 
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1 8. Notice of Gen era l Meetings 

The accidental omission to give notice of a meeting to, or the non-receipt of 
notice of a meeting by, any person entitled to receive notice shall not invalidate the 
proceedings at the meeting. 

19. Conduct of Business 

All business shall be deemed special that is transacted at an extraordinary 
general meeting, and also all that is transacted at an annual general meeting, with 
the exception of declaring a dividend, the consideration of the accounts, balance 
sheets and the reports of the Directors and Auditors, the election of Directors in the 
place of those retiring, the re-appointment of the retiring Auditors and the fixing of 
the remuneration of the Auditors and fixing the remuneration of Directors. 

20. Quorum 

2 (two) members present in person or by proxy shall constitute a quorum. If the 
Company have only one member, the sole member of the Company shall be entitled 
to take any decision which may (i) be taken by the Company in general meeting or 
(ii) decided by resolution of the Company with the exception of the Auditor and such 
decision shall have the same effect and validity as a resolution duly passed at a 
general meeting duly convened and constituted provided that such decision is 
notified in writing to the Company within 7 (seven) calendar days of the date on 
which it was taken. 

21. Chairman 

The members of the Company shall elect a chairman of any general meeting of the 
Company. 

22. Determination of Resolutions 

(a) At any general meeting a resolution put to the vote of the meeting shall be 
decided on a show of hands unless before, or on the declaration of the result of, the 
show of hands, a poll is duly demanded. Unless a poll is so demanded, a declaration 
by the chairman that a resolution has been carried or carried unanimously, or by a 
particular majority, or lost, or not carried by a particular majority and an entry to 
that effect in the minutes of the meeting, shall be conclusive evidence of the fact 
without proof of the number or proportion of the votes recorded in favour of or 
against the resolution. 

(b) If a poll is duly demanded it shall be taken in such manner as the chairman 
directs, and the result of the poll shall be deemed to be the resolution of the meeting 
at which the poll was demanded. 

(c) Where there is an equality of votes, whether on a show of hands or on a poll, 
the chairman of the meeting at which the show of hands takes place or at which the 
poll is demanded, shall be entitled to a second or casting vote. 
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23. Votes of Members 


(a) Subject to any rights or restrictions for the time being attached to any class 
or classes of shares, on a show of hands every member present in person and every 
proxy shall have one vote, so, however, that no individual shall have more than 1 
(one) vote, and on a poll every member shall have 1 (one) vote for each share of 
which he is the holder. 

les la commission est versee sont emises ou un montant egal a 10% (dixa vote, 
whether in person or by proxy, shall be accepted to the exclusion of the votes of the 
other joint holders; and for this purpose, seniority shall be determined by the order 
in which the names stand in the register. 

(c) A member of unsound mind, a member who has made an enduring power of 
attorney or a member in respect of whom an order has been made by any court 
having jurisdiction in cases of unsound mind, may vote, whether on a show of hands 
or on a poll, by his committee, donee, receiver, guardian or other person appointed 
by that court, and any such committee, donee, receiver, guardian or other person 
may vote by proxy on a show of hands or on a poll. 

(d) No member shall be entitled to vote at any general meeting unless all calls or 
other sums immediately payable by him in respect of shares in the Company have 
been paid. 

(e) No objection shall be raised to the qualification of any voter except at the 
meeting or adjourned meeting at which the vote objected to is given or tendered and 
every vote not disallowed at such meeting shall be valid for all purposes. Any such 
objection made in due time shall be referred to the chairman of the meeting whose 
decision shall be fined and conclusive. 

24. Proxies 

(a) Votes may be given personally or by proxy. 

(b) The instrument appointing a proxy shall be executed under the hand of the 
appointer or of his attorney duly authorised in writing, or, if the appointer is a body 
corporate, either under seal or under the hand of an officer or attorney duly 
authorised. A proxy need not be a member of the Company. 

(c) The instrument appointing a proxy and the power of attorney or other 
authority, if any, under which it is signed, or a notarially certified copy of that power 
or authority shall be deposited at the office or at such other place as is specified for 
that purpose in the notice convening the meeting, not less than 48 (forty-eight) hours 
before the time for holding the meeting or adjourned meeting at which the person 
named in the instrument proposes to vote or, in the case of a meeting held at short 
notice, it shall be sufficient if the instrument appointing a proxy (and the power of 
attorney or other authority, if any, under which it is signed, or a notarially certified 
copy of such power or authority) is deposited with the chairman of the meeting 
immediately prior to the commencement of such meeting. 
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(d) An instrument appointing a proxy shall be in the following form or a form as 
near thereto as circumstances permit: - 


Limit eel. ( the "Company") 

I/We of being a member/members of the 

Company hereby appoint 

of or failing him 

of 

as my/our proxy to vote for me/us on my/our behalf at the (annual or 
extraordinary, 

as the case may be) general meeting of the Company to be held on the 
day of 20 ... and at any adjournment thereof. 


will vote as he thinks fit. 

* Strike out whichever is not desired. 

(e) The instrument appointing a proxy shall be deemed to confer authority to 
demand or join in demanding a poll. 

(f) A vote given in accordance with the terms of an instrument of proxy shall be 
valid notwithstanding the previous death or insanity of the principal or revocation of 
the proxy or of the authority under which the proxy was executed or the transfer of 
the share in respect of which the proxy is given, if no intimation in writing of such 
death, insanity, revocation or transfer as aforesaid is received by the Company at the 
office before the commencement of the meeting or adjourned meeting at which the 
proxy is used. 

25. Bodies Corporate Acting by Representatives at Meetings 

(a) Any body corporate which is a member of the Company may by resolution of 
its directors or other governing body, authorise such person as it thinks fit to act as 
its representative at any meeting of the Company, and the person so authorised shall 
be entitled to exercise the same powers on behalf of the body corporate which he 
represents as that body corporate could exercise if it were an individual member of 
the Company. 

(b) The chairperson of a general meeting may require a person claiming to be a 
person authorised by a body corporate to as its representative at a general meeting 
of the Company or at any meeting of any class of members of the Company, to 
produce such evidence of the person’s authority as the chairperson may reasonably 
specify and, if such evidence is not produced, the chairperson may exclude such 
person from the general meeting. 
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26. Proxies re Short Notice Meetings 

Where any meeting of the Company is held at short notice pursuant to the 
applicable laws (which the Company is entitled to do) it shall be sufficient if the 
instrument appointing a proxy (and the power of attorney or other authority, if any, 
under which it is signed, or a notarially certified copy of such power or authority) is 
deposited with the chairperson of the meeting immediately prior to the 
commencement of such meeting. 

27. Members’ Resolutions in Writing 

(a) Subject to the applicable laws, a resolution in writing signed by all of the 
members for the time being entitled to attend and vote on such resolution at a 
general meeting (or being bodies corporate, by their duly authorised representatives) 
shall be as valid and effective for all purposes as if the resolution had been passed at 
a general meeting of the Company duly convened and held, and if described as a 
special resolution shall be deemed to be a special resolution within the meaning of 
the applicable laws. 

(b) A resolution in writing signed by all of the members for the time being 
entitled to attend and vote at general meetings of the shareholders may consist of 
several documents in the like form each signed by one or more members (or, being 
bodies corporate, by their duly authorised representatives). A document signed by a 
member of which a copy is transmitted by facsimile, email or other electronic means 
to the Company at its registered office shall be regarded as being signed by the 
member concerned. 

28. Members’ Resolutions 

Subject to the foregoing article: 

(a) Without prejudice to article 27 members’ resolutions shall be adopted at 
general meetings. 

(b) Subject to any rights or restrictions for the time being attached to any class 
or classes of shares, on a show of hands every member present in person and every 
proxy shall have one vote, so, however, that no individual shall have more than one 
vote, and on a poll every member shall have one vote for each share of which he is 
the holder. 

(c) Collective decisions are only validly taken if they are adopted at a 
general meeting by shareholders owning more than half of the share capital. 

(d) Notwithstanding (c) above, resolutions to amend these Articles, 
including the amendment of the Company’ s share capital, and any other matters as 
required by applicable laws, may only be adopted by resolution of a majority of the 
members passed together holding at least 75% (seventy -five per cent.) of the issued 
share capital of the Company. 
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PART IV- DIRECTORS 


29. Directors’ Meetings 

All meetings for the transaction of the business of the Directors shall be convened 
and held in Luxembourg. 

30. Directors’ Powers 

The business of the Company is to be managed by 2 (two) or more Directors to be 
appointed by the members of the Company in accordance with applicable law and 
will constitute a board of Directors. 

31. Representation 

The Company is bound towards third parties by the joint signature of any 2 (two) 
Directors. 

32 Right to Attend Meetings 

A Director shall not require a share qualification but nevertheless shall be 
entitled to receive notice of and to attend and speak at any general meeting of or any 
separate meeting of the holders of any class of shares in the Company. 

33 Other Directorships 

A Director of the Company may be or become a Director or other officer of or 
otherwise interested in, any Company promoted by the Company or in which the 
Company may be interested as shareholder or otherwise, and no such Director shall 
be accountable to the Company for any remuneration or other benefits received by 
him as a Director or officer of, or from his interest in, such other Company unless 
the Company othem’ise directs. 

34 Other Positions with the Company 

(a) A Director may hold any other office or place of profit under the Company 
(other than the office of auditor) in conjunction with his office of Director for such 
period and on such terms as to remuneration and othem’ise as the Directors may 
determine, and no Director or intending Director shall be disqualified by his office 
from contracting with the Company either with regard to his tenure of any such 
office or place of profit or as vendor, purchaser or otherwise, nor shall any such 
contract or any contract or arrangement entered into by or on behalf of the 
Company in which any Director is in any way interested, be liable to be avoided, nor 
shall any Director so contracting or being so interested be liable to account to the 
Company for any profit realised by any such contract or arrangement by reason of 
such Director holding that office or of the fiduciary relation thereby established. 

(b) Any Director may act by himself or his firm in a professional capacity for the 
Company, and he or his firm shall be entitled to remuneration for professional 
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sendees as if he were not a Director; but nothing herein contained shall authorise a 
Director or his firm to act as auditor to the Company. 

35 Regulation and Convening of Directors' Meetings 

(a) Subject to the provisions of these Articles, the Directors may regulate their 
proceedings as they think fit. Any Director may call a meeting of the board of 
Directors. Any Director may waive notice of any meeting and any such waiver may 
be retrospective. 

(b) Notice of a meeting of the Directors shall be deemed to be duly given to a 
Director if it is given to him or her personally or sent in writing by delivery, post, 
telefax, electronic meal or any other means of communication approved by the 
Directors to him or her at his or her last known address or any other address given 
by him or her to the Company for this purpose. 

36 Quorum for Directors ' Meetings 

The quorum for the transaction of the business of the Directors may be fixed by 
the Directors and unless so fixed at any other number shall be 2 (two). 

3 7 Voting at Directors ' Meetings 

Questions arising at any meeting of the board of Directors shall be decided by a 
simple majority of votes. Each Director present and voting shall have 1 (one) vote. 
Where there is an equality of votes, the chairman of the meeting shall have a second 
or casting vote. 

38 Directors ' Resolutions in Writing 

A resolution or other document in writing signed by all the Directors entitled to 
receive notice of a meeting of the board Directors or of a committee of Directors 
shall be as valid as if it had been passed at a meeting of the board of Directors duly 
held in Luxembourg or (as the case may be) a committee of Directors duly convened 
and held and may consist of several documents in the like form each signed by one or 
more Directors. A document signed by a Director of which a copy is transmitted by 
facsimile, email or other electronic means to the Company at its offices shall be 
regarded as being signed by the Director concerned. 

39 Participation in Meetings 

Any Director may participate in a meeting of the board of Directors or any 
committee of the Directors by means of conference telephone or other 
telecommunications equipment by means of which all persons participating in the 
meeting can hear each other speak and such participation in a meeting shall 
constitute presence in person at the meeting and shall count towards the quorum. 
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40 Eligibility for Appointment 

(a) A person shall not be eligible for appointment as a Director of the Company 
if he or she is resident in Ireland or tax resident in Ireland. 

(b) No person shall be appointed a Director at any general meeting unless he or 
she is recommended by the Directors or not less than 3 (three) nor more than 21 
(twenty-one) calendar days before the date appointed for the meeting, notice 
executed by a member qualified to vote at the meeting has been given to the 
Company of the intention to propose that person for appointment. 

41 Vacation of Office 

The office of a Director shall be vacated if the Director: 

(a) becomes resident or tax resident in Ireland; 

(b) ceases to be a Director by virtue of any provision of applicable law or he 
becomes prohibited by law from being a director; 

(c) is adjudged bankrupt in Ireland, Luxembourg or in any other part of the 
World or makes any arrangement or composition with his or her creditors generally; 

(d) in the opinion of all his or her co-Directors becomes incapable by reason of 
mental disorder of discharging his or her duties as Director; 

(e) resigns such office by notice in writing to the Company; 

(f) is convicted of an indictable offence (other than a road traffic offence) unless 
the Directors otherwise determine; or 

(g) is removed from office by a resolution duly passed by the members of the 
Company under the provisions of the next 2 (two) succeeding articles hereof. 

42 Appointment and Removal of Directors 

(a) The members of the Company by ordinary resolution shall have power from 
time to time and at any time to: 

(i) appoint any person or persons as a Director or Directors either to fill a 
vacancy or as an additional Director, provided that such person is not resident or 
tax resident in Ireland. The Company may decide to assign Directors either an A or 
B signatory power; and 

(ii) to remove from office any Director howsoever appointed without any cause. 

Any such appointment or removal shall be effected by an instrument in writing 
signed by or on behalf of all of the members making the same in accordance with the 
foregoing power and shall take effect upon lodgement at the registered office of the 
Company or upon the delivery of the same to the Secretary (whichever shall first 
occur). The instrument may consist of several instruments each executed by or on 
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behalf of one or more of the appointers or a combination of both. Any director so 
appointed shall not be required to retire from office at the annual geneml meeting 
next following his/her appointment. 

(b) The Directors shall have power at any time and from time to time to appoint 
any person to be a Director, either to fill a casual vacancy or as an addition to the 
existing Directors, but so that the toted number of Directors, subject to the members 
of the Company approving same in geneml meeting, shall not at any time exceed the 
number fixed in accordance with these Articles. Any director so appointed shall not 
be required to retire from office at the annual geneml meeting next following his/her 
appointment. 

43 General Meeting Powers 

In addition to and without prejudice to the provisions of the applicable laws, the 
Company may by resolution passed in accordance with the applicable laws remove 
any Director before the expiration of his or her period of office, without cause 
notwithstanding anything in these Articles or in any agreement between the 
Company and such Director. Any such removal shall be without prejudice to any 
claim such Director may have for damages for breach of any contract of service 
between him or her and the Company. The Company may by ordinary resolution 
appoint another person in place of any Director so removed from office. 

44 Voting Powers 

The Directors may exercise the voting powers conferred by the shares of any 
other company held or owned by the Company in such manner and in cdl respects as 
they think fit. 


PART V- POWERS OF DIRECTORS 
45 Borrowing Powers 

If Directors have been assigned A and B signatory powers, a Director with an A 
signatory power and a Director with a B signatory power may jointly exercise cdl the 
powers of the Company to borrow money, and to mortgage or charge its 
undertaking, property and uncalled capital or any part thereof and, subject to the 
applicable laws, to issue debentures, debenture stock and other securities, whether 
outright or as security for any debt, liability or obligation of the Company or of any 
third party. Debentures, debenture stock and other securities may be made 
assignable free from any equities between the Company and any person to whom the 
same may be issued. Any debentures or debenture stock may be issued at a discount, 
premium or otherwise and with any special rights as to redemption, surrender, 
drawings, allotment of shares, attending and voting at geneml meetings of the 
Company, appointment of Directors or otherwise. If Directors have not been 
assigned A and B signatory powers, any 2 (two) Directors may jointly exercise cdl 
the powers of the Company described in this article 45. 
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46 Powers and Duties 


(a) The business of the Company shall be managed by the Directors, who may 
pay all expenses incurred in promoting and registering the Company and may 
exercise all such powers of the Company as are not, by the applicable laws or by 
these Articles, required to be exercised by the Company in general meeting, subject, 
nevertheless, to any of these articles, to the provisions of cdl applicable laws and to 
such directions, being not inconsistent with the aforesaid regulations or provisions, 
as may be given by the Company in general meeting; but no direction given by the 
Company in general meeting shall invalidate any prior act of the Directors which 
would have been valid if that direction had not been given. 

(b) The Directors may from time to time and at any time by power of attorney 
appoint any Company, firm or person or body of persons, whether nominated 
directly or indirectly by the Directors, to be the attorney or attorneys of the Company 
for such purposes and with such powers, authorities and discretions (not exceeding 
those vested in or exercisable by the Directors under these Articles) and for such 
period and subject to such conditions as they may think fit, and any such power of 
attorney may contain such provisions for the protection of persons deeding with any 
such attorney as the Directors may think fit, and may also authorise any such 
attorney to delegate all or any of the powers, authorities and discretions vested in 
him. 

(c) The Company may exercise the powers conferred by the applicable laws with 
regard to having an official seed for use abroad, and such powers shall be vested in 
the Directors. 

(d) A Director who is in any way, whether directly or indirectly, interested in a 
contract or proposed contract with the Company shall declare the nature of his 
interest at a meeting of the Directors in accordance with applicable laws. 

(e) The Directors shall cause minutes to be made in books provided for the 
purpose: - 

(i) of all appointments of officers made by the Directors; 

(ii) of the names of the Directors present at each meeting of the Directors and of 
any committee of the Directors; 

(iii) of cdl resolutions and proceedings at cdl meetings of the Company and of the 
Directors and of committees of Directors. 

(f) The continuing Directors may act notwithstanding any vacancy in their 
number but, if and so long as their number is reduced below the number fixed by or 
pursuant to the Articles of the Company as the necessary quorum of Directors, the 
continuing Directors or Director may act for the purpose of increasing the number of 
Directors to that number or of summoning a genered meeting of the Company but for 
no other purpose. 
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47 Chairman of Directors 


The Directors may elect a chairman of their meetings ancl determine the period 
for which he is to hold office, but if no such chairman is elected, or, if at any meeting 
the chairman is not present within 5 (five) minutes after the time appointed for 
holding the same, the Directors present may choose one of their number to be 
chairman of the meeting. 

48 Committees of Directors 

(a) The Directors may delegate any of their powers to committees consisting of 
such member or members of the board as they think fit; any committee so formed 
shall, in the exercise of the powers so delegated, conform to any regulations that may 
be imposed on it by the Directors. 

(b) A committee may elect a chairman of its meetings; if no such chairman is 
elected, or if at any meeting the chairman is not present within 5 (five) minutes after 
the time appointed for holding the same, the members present may choose one of 
their number to be chairman of the meeting. 

(c) A committee may meet and adjourn as it thinks proper. Questions arising at 
any meeting shall be determined by a majority of votes of the members present, and 
where there is an equality of votes, the chairman shall have a second or casting vote. 

(d) All acts done by any meeting of the Directors or of a committee of Directors 
or by any person acting as a Director shall, notwithstanding that it be afterwards 
discovered that there was some defect in the appointment of any such Director or 
person acting as afore scud, or that they or any of them were disqucdified, be as valid 
as if every such person had been duly appointed and was qucdified to be a Director. 

(e) A resolution in writing signed by cdl such committee members for the time 
being entitled to receive notice of a meeting of such committee shall be as valid as if 
it had been passed at a meeting of such committee duly convened and held. 

49 Managing Director 

(a) The Directors may from time to time appoint 1 (one) or more of themselves to 
the office of managing Director for such period and on such terms as to 
remuneration and otherwise as they think fit, and, subject to the terms of any 
agreement entered into in any particular case, may revoke such appointment. A 
Director so appointed shall not, whilst holding that office, be subject to retirement by 
rotation or be taken into account in determining the rotation of retirement of 
Directors but (without prejudice to any claim he may have for damages for breach of 
any contract of service between him and the Company), his appointment shall be 
automatically determined if he ceases from any cause to be a Director. 

(b) A managing Director shall receive such remuneration whether by way of 
salary, commission or participation in the profits, or partly in one way and partly in 
another, as the Directors may determine. 
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(c) The Directors may entrust to and confer upon a managing Director any of 
the powers exercisable by them upon such terms and conditions and with such 
restriction as they may think fit, and either collaterally with or to the exclusion of 
their own powers, and may from time to time revoke withdraw, alter or vary all or 
any of such powers. 

50 Cheques, etc. 

All cheques, promissory notes, drafts, bills of exchange and other negotiable 
instruments and all receipts for moneys paid to the Company shall be signed, drawn, 
accepted, endorsed or otherwise executed, as the case may be, by such person or 
persons and in such manner as the board of Directors shall from time to time by 
resolution determine. 

51 Secretary 

(a) Subject to applicable laws, the Secretary shall be appointed by the Directors 
for such term, at such remuneration and upon such conditions as they may think fit 
and any Secretary so appointed may be removed by them. 

(b) A provision of the applicable law or these Articles requiring or authorising a 
thing to be done by or to a Director and the Secretary shall not be satisfied by its 
being done by or to the same person acting both as Director and as, or in place of, 
the Secretary. 

52 The Seal 

The seal shall be used only by the authority of the Directors or of a committee of 
Directors authorised by the board of Directors in that behalf, and every instrument 
to which the seed shall be affixed shall be signed by a Director and shall be 
countersigned by the Secretary or by a second Director or by some other person 
appoin ted by the Directors for the purpose. 

53 Instruments in writing 

Subject to the provisions of applicable laws, any instrument in writing ( not being 
a deed under seal) signed by any two directors may be relied upon by a third party 
as being validly executed for and on behalf of the Company. 

54 Conflict of interest 

(a) Procedure regarding a conflict of interest 

In the event that a Director has, directly or indirectly, afinancicd interest opposite 
to the interest of the Company in any transaction of the Company that is submitted to 
the approval of the board of Directors, such director shall make known to the board 
of Director such opposite interest at that board of Directors meeting and shall cause 
a record of his statement to be included in the minutes of the meeting. The Director 
may not take part in the deliberations relating to that transaction, may not vote on 
the resolutions relating to that transaction and may not count towards the quorum. 
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The transaction, and the Director’s interest therein, shall be reported to the next 
following genercd meeting. 

(b) Conflict of interests of the sole Director 

For so long as the Company has a sole Director, in the event that the sole 
Director has an opposite interest to the interest of the Company with respect to a 
transaction entered into by the Company and the sole Director, this conflict of 
interest shall be set out in the minutes or the written resolutions of the sole Director, 
as the case may be, recording the approval of that transaction. 

(c) Exceptions regarding a conflict of interests 

Article 54(a) and article 54(b) do not apply to resolutions of the board of 
Directors or the sole Director concerning transactions made in the ordinary course 
of business of the Company which are entered into on arm's length terms. 

A Director of the Company who serx’es as director, officer or employee of any 
company or firm with which the Company shall contract or otherwise engage in 
business shall not, solely by reason of such affiliation with such other company or 
firm, be held as having an interest opposite to the interest of the Company for the 
purpose of this article 54. 

(d) Impact on quorum 

Where, by reason of a conflicting interest, the number of Director required in 
order to vcdiclly deliberate and vote is not met, the board of Directors may decide to 
submit the decision on this specific item to the genercd meeting. 

PART VI - DIVIDENDS AND RESERVES 

55 The Company in genercd meeting may declare dividends, but no dividend 
shall exceed the amount recommended by the Directors. 

56 The Directors may from time to time pay to the members such interim 
dividends as appear to the Directors to be justified by the profits of the Company in 
accordance with the provisions of applicable laws. 

57 No dividend shall be paid otherwise than out of profits available for 
distribution in accordance with applicable laws. The gross profits of the Company 
shall be stated in the annual accounts and shall be calculated in accordance with the 
applicable laws. To the extent required by applicable laws, an amount equal to 5% 
(five per cent.) of the net profits of the Company shall be allocated to a statutory 
reserve, until this reserve amounts to 10% (ten per cent.) of the Company's nominal 
share capital. 

58 The Directors may, before recommending any dividend, set aside out of the 
profits of the Company such sums as they think proper as a reserve or reserves which 
shall, at the discretion of the Directors, be applicable for any purpose to which the 
profits of the Company may be properly applied, and pending such application may, 
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at the like discretion, either be employed in the business of the Company or be 
invested in such investments as the Directors may lawfully determine. The Directors 
may also, without placing the same to reserve, carry forward any profits which they 
may think it prudent not to distribute. 

59 Subject to the rights of persons, if any, entitled to shares with special rights 
as to dividend, all dividends shall be declared and paid according to the amounts 
paid or credited as pcdd on the shares in respect whereof the dividend is paid, but no 
amount paid or credited as paid on a share in advance of ccdls shall be treated for 
the purposes of this Article as paid on the share. All dividends shall be apportioned 
and paid proportionately to the amounts pcdd or credited as paid on the shares 
during any portion or portions of the period in respect of which the dividend is paid; 
but if any share is issued on terms providing that it shall rank for dividend as from a 
particular date, such share shall rank for dividend accordingly. 

60 The Directors may deduct from any dividend payable to any member cdl sums 
of money (if any) immediately payable by him to the Company on account of ccdls or 
otherwise in relation to the shares of the Company. 

61 Any general meeting declaring a dividend or bonus may direct payment of 
such dividend or bonus wholly or partly by the distribution of specific assets and in 
particular of paid up shares, debentures or debenture stock of any other Company or 
in any one or more of such ways, and the board of Directors shall give effect to such 
resolution, and where any difficulty arises in regard to such distribution, the board 
of Directors may settle the same as they think expedient, and in particular may issue 
fractional certificates and fix the value for distribution of such specific assets or any 
part thereof and may determine that cash payments shall be made to any members 
upon the footing of the value so fixed, in order to adjust the rights of cdl the parties, 
and may vest any such specific assets in trustees as may seem expedient to the 
Directors. 

62 Any dividend, interest or other moneys payable in cash in respect of any 
shares may be paid by cheque or warrant sent through the post directed to the 
registered address of the holder, or, where there are joint holders, to the registered 
address of that one of the joint holders who is first named on the register or to such 
person and to such address as the holder or joint holders may in writing direct. 
Every such cheque or warrant shall be made payable to the order of the person to 
whom it is sent. Any one of two or more joint holders may give effectual receipts for 
any dividends, bonuses or other moneys payable in respect of the shares held by 
them as joint holders. 

63 No dividend shall bear interest cigcdnst the Company. 

PART VII - ACCOUNTS 


64. 

(a) The Directors shall keep adequate accounting records of the Company which 
shall be those that are sufficient to: - 
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a. correctly record and explain the transactions of the Company; 

h. enable, at any time, the assets, liabilities, financial position and profit or 
loss of the Company to be determined with reasonable accuracy; 

c. enable the Directors to ensure that any financial statements of the 
Company required to be prepared under applicable laws comply with those 
applicable laws; and 

d. enable those financial statements of the Company so prepared to be 
audited. 

(b) The accounting records referred to in article 64(a) above shall be kept on a 
continuous and consistent basis, which is to say, the entries in them shall be made in 
a timely manner and be consistent from one period to the next; if those records are 
not kept by making entries in a bound book but by some other means, adequate 
precautions shall be taken for guarding against falsification and facilitating 
discovery of such falsification should it occur. 

(c) The accounting records shall be kept at the registered office or, subject to the 
applicable laws, at such other place as the Directors think fit, and shall at all 
reasonable times be open to the inspection of the Directors. 

(d) The Directors shall from time to time determine whether and to what extent 
and at what times and places and under what conditions or regulations the financial 
statements and accounting records of the Company or any of them shall be open to 
the inspection of members, not being Directors, and no member (not being a 
Director ) shall have any right of inspecting any account or book or document of the 
Company except as conferred by statute or authorised by the Directors or by the 
Company in general meeting. 

(e) The Directors shall from time to time, in accordance with the applicable laws 
cause to be prepared and to be laid before the annual general meeting of the 
Company such profit and loss accounts, balance sheets, group accounts and reports 
as are required by those sections to be prepared and laid before the annual general 
meeting of the Company. 

(f) A copy of every balance sheet (including every document required by law to 
be annexed thereto ) which is to be laid before the annual general meeting of the 
Company together with a copy of the Directors' report and auditors' report shall, not 
less than 21 ( twenty-one ) calendar days before the date of the annual general 
meeting be sent to every person entitled under the provisions of the Act to receive 
them. 


PART VIII - CAPITALISATION OF PROFITS 

65 . The Company in general meeting may, upon the recommendation of the 
Directors, resolve that any sum for the time being standing to the credit of any of the 
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Company's reserves (including any capital redemption reserve fund, share premium 
account or other undenominated capitcd) or to the credit of profit and loss account 
be capitalised and applied on behalf of the members who would have been entitled to 
receive the same if the same had been distributed by way of dividend and in the same 
proportions either in or towards paying up amounts for the time being unpaid on any 
shares held by them respectively or in paying up in full unissued shares or 
debentures of the Company of a nominal amount equcd to the sum capitalised (such 
shares or debentures to be allotted and distributed credited as fully paid up to and 
amongst such holders in the proportions aforesaid ) or partly in one way and partly 
in another, so however, that the only purpose for which sums standing to the credit of 
the capitcd redemption reserve fund, the share premium account or other 
undenominated capitcd shall be applied shall be those permitted by the applicable 
laws. 

66. The Company in genercd meeting may on the recommendation of the board of 
Directors resolve that it is desirable to capitalise any part of the amount for the time 
being standing to the credit of any of the company's reserve accounts or to the credit 
of the profit and loss account which is not available for distribution by applying such 
sum in paying up in full unissued shares to be allotted as fully paid bonus shares to 
those members of the company who would have been entitled to that sum if it were 
distributed by way of dividend (and in the same proportions ), and the directors shall 
give effect to such resolution. 

67. Whenever such a resolution is passed in pursuance of article 65 or 66, the 
board of Directors shall make cdl appropriations and applications of the undivided 
profits resolved to be capitalised thereby and cdl allotments and issues of fully pend 
shares or debentures, if any, and genercdly shall do cdl acts and things required to 
give effect thereto with full power to the Directors to make such provision as they 
shall think fit for the case of shares or debentures becoming distributable infractions 
(and, in particular, without prejudice to the generality of the foregoing, to sell the 
shares or debentures represented by such fractions and distribute the net proceeds of 
such sede amongst the members otherwise entitled to such fractions in due 
proportions ) and cdso to authorise any person to enter on behalf of cdl the members 
concerned into an agreement with the Company providing for the allotment to them 
respectively credited as fully paid up of any further shares or debentures to which 
they may become entitled on such capitalisation or, as the case may require, for the 
payment up by the application thereto of their respective proportions of the profits 
resolved to be capitalised of the amounts remaining unpaid on their existing shares 
and any agreement made under such authority shall be effective and binding on cdl 
such members. 

68. Auditors 

Auditors shall be appointed and their duties regulated in accordance with the 
applicable laws. 


PART IX- WINDING-UP 
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69. If the Company is wound up, the liquidator may, with the sanction of a 
special resolution of the members of the Company and any other sanction required 
by the provisions of applicable laws, divide among the members in specie or kind the 
whole or any part of the assets of the Company (whether they shall consist of 
property of the same kind or not ) and may, for such purpose, set such vcdue as he 
deems fair upon any property to be divided as afore scad and may determine how 
such division shall be carried out as between the members or different classes of 
members. The liquidator may, with the like sanction, vest the whole or any part of 
such assets in trustees upon such trusts for the benefit of the contributories as the 
liquidator, with the like sanction, shall think fit, but so that no member shall be 
compelled to accept any shares or other securities whereon there is any liability. 


PART X - GENERAL 


70. Notices 

(a) Notice of every genercd meeting shall be given in any manner hereinbefore 
authorised to: 

( i ) every member; and 

(ii) every person upon whom the ownership of a share devolves by reason 
of his being a personal representative or the official assignee in bankruptcy of a 
member, where the member but for his death or bankruptcy would be entitled to 
receive notice of the meeting; and 

(in) the Auditor for the time being of the Company. 

No other person shall be entitled to receive notices of genercd meetings. 

(b) A member who has no registered address in Ireland, Luxembourg and has 
not supplied to the Company an address within Ireland, Luxembourg for the giving 
of notices to him shall not be entitled to receive any notices from the Company but 
shall be bound by every notice or document served by the Company on every member 
who has supplied such an address. 

(c) A notice may be given by the Company to the persons entitled to a share in 
consequence of the death or bankruptcy of a member by sending it through the post 
in a prepend letter addressed to them by name or by the title of representatives of the 
deceased or Official Assignee in bankruptcy or by any like description at the address 
(if any) in Ireland, or Luxembourg supplied for the purpose by the persons claiming 
to be so entitled, or (until such an address has been so supplied) by giving the notice 
in any manner in which the same might have been given if the death or bankruptcy 
had not occurred. 

(d) Every person who, by operation of law, transfer, or other means shall 
become entitled to any share shall be bound by every notice or other document 
which, previous to his name and address being entered on the register in respect of 
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such share, shall have been given to the person in whose name the share shall have 
been previously registered. 

(e) A notice or other document to be given, served or delivered in pursuance of 
these Articles to the members or otherwise may be given to, served on or delivered to 
any member or Director by the Company: 

(i) by handing it to the member or the Director or the member’s 
authorised agent; 

(ii) by leaving it at the registered address of the member; 

(iii) by sending it by post in a pre-paid cover addressed to the member or 
the Director at his or her address or in the case of the member his or her registered 
address; or 

(iv) by sending it by telefax or Electronic Correspondence to the number 
or address or one of the numbers and/or addresses (if any) which the member or the 
Director may have furnished to the Company for the purposes of notices and/or 
documents being given, served or delivered to him or her . 

(f) Where a notice or document is given, served or delivered pursuant to sub- 
paragraph (e) (i) or ( ii ), the giving, service or delivery shall be deemed to have been 
effected at the time when it was handed to the member or the Director, or his or her 
authorised agent, or left at the member’s registered address (as the case may be). 

(g) Where a notice or document is given, served or delivered pursuant to sub- 
paragraph (e) (iii), the giving, service or delivery shall be deemed to have been 
effected at the expiration of twenty four hours after the cover containing it was 
posted. In proving such service or delivery it shall be sufficient to prove that such 
cover was properly addressed, stamped and posted. 

(h) Where a notice or document is given, served or delivered pursuant to sub- 
paragraph (e) (iv), the giving, service or delivery shall be deemed to have been 
effected at the time of transmission of the telefax or Electronic Correspondence. In 
proving such sendee or delivery it shall be sufficient to prove that the machine or 
equipment sending such telefax or Electronic Correspondence generated a proper 
transmission report showing a good transmission of such telefax or Electronic 
Correspondence. 

(i) A notice may be given by the Company to the joint holders of a share by 
giving the notice to the joint holder first named in the register in respect of the share. 

71. Effect of Prior Notices 

Every person who, by operation of law, transfer, or other means shall become 
entitled to any share shall be bound by every notice or other document which, 
previous to his or her name and address being entered on the register in respect of 
such share, shall have been given to the person in whose name the share shall have 
been previously registered. 
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72. Notice to Deceased Shareholders 


Any notice or document sent by post to the registered address of any member in 
pursuance of these presents shall, notwithstanding that such member be then 
deceased, and whether or not the Company have notice of his or her decease, be 
deemed to have been duly served in respect of any shares held by such member 
( whether solely or jointly with another person or persons) until some other person or 
persons be registered in his or her stead as the holder or joint holders thereof, and 
such service shall for cdl purposes of these presents be deemed a sufficient service of 
such notice or document on his or her executors or administrators, and cdl persons 
(if any) jointly interested with him or her in any such share. 

73. Signature to Notices 

The signature to any notice to be given by the Company may be written or printed. 

74. Indemnity 

Subject to applicable laws, every officer for the time being of the Company shall 
be entitled to be indemnified out of the assets of the Company against any losses or 
liabilities which he or she may sustain or incur: 

(a) in defending any proceedings whether civil or criminal, in which judgement 
is given in his or her favour or in which he or she is acquitted or in connection with 
any proceedings or application referred to in or under applicable laws in which 
relief is granted to him or her by the court; and/or 

(b) in or about the execution of the duties of his or her office or otherwise in 
relation thereto. 

75. Secrecy 

No member shall be entitled to require discovery of or any information respecting 
any detail of the trading of the Company or any matter which is or may be in the 
nature of a trade secret, mystery of trade, or secret process which may relate to the 
conduct of the business of the Company, and which, in the opinion of the Directors, it 
would be inexpedient in the interests of the members of the Company to communicate 
to the public. 

76. Interpretation 

(a) Save as otherwise provided herein, any reference to an article, paragraph or 
sub-paragraph shall be a reference to an article, paragraph or sub-paragraph (as 
the case may be) of these Articles and any reference in an article to a paragraph or 
sub-paragraph shall be a reference to a paragraph or sub-paragraph of the Article 
or paragraph in which the reference is contained, unless it appears from the context 
that a reference to some other provision is intended. 

(b) In these Articles, the masculine gender shall include the feminine and neuter 
and the singular number shall include the plurcd and vice versa and references to 
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persons shall include bodies corporate, unincorporated associations and 
partnerships. 

77. Captions 

The captions to these Articles are inserted for convenience of reference only and 
shall not be considered a part of or affect the interpretation or construction of these 
Articles. ”. 


FIFTH RESOLUTION 

The Meeting resolves to amend the share register of the Company in order to 
reflect the Change of Name and hereby grants authority to any manager of the 
Company to proceed in the name and on behalf of the Company to such amendment. 


There being no further business on the agenda of the Meeting, the Meeting is 
closed. 

The undersigned notary, who understands and speaks English, states hereby that 
at the request of the above appearing parties, this notarial deed is worded in English, 
followed by a French translation. At the request of the same appearing parties, and in 
the case of discrepancy between the English and French versions, the English version 
shall prevail. 

Whereas this notarial deed is drawn up in Luxembourg, on the date stated at the 
beginning of this document. 

The document having been read to the appearing parties, the said parties signed 
together with Us, the notary the present original deed. 

SUIT LA VERSION FRANCAISE DU TEXTE QUI PRECEDE: 

L'an deux mille seize, le neuvieme jour du mois de decembre. 

Par devant Maitre Henri Hellinckx, notaire de residence a Luxembourg- Ville, 
Grand-Duche de Luxembourg. 

Se tient l'assemblee generate extraordinaire (l'Assemblee) des associes de Stanley 
Black & Decker International Finance 1 Limited, une societe a responsabilite 
limitee de droit luxembourgeois et irlandais, ayant son siege social au Calmount 
Park, Calmount Road, Unit A3, Dublin 12, Irlande et son siege d' administration 
centrale au 163, rue du Kiem, L-8030 Strassen, Grand-Duche de Luxembourg et 
immatriculee aupres du Registre de Commerce et des Societes de Luxembourg sous 
le numero B 193516 et aupres du Companies Registration Office of Ireland sous le 
numero 490680 (la Societe). La Societe a ete constitute en date du 19 decembre 
2014 par un acte de Maitre Henri Hellinckx, notaire de residence a Luxembourg- 
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Ville, Grand-Duche de Luxembourg, qui a ete publie au Memorial C, Recueil des 
Societes et Association, numero 397 le 13 fevrier 2015. Les statuts de la Societe (les 
Statuts) n’ont jamais ete modifies. 

Comparaissent : 

I. Black & Decker Luxembourg S.a r.l., une societe a responsabilite limitee de 
droit luxembourgeois, ayant son siege social au 163, rue du Kiem, L-8030 Strassen, 
immatriculee au Registre du Commerce et des Societes du Luxembourg sous le 
numero B 37711, 

detentrice de 75.228 (soixante-quinze mille deux cent vingt-huit) parts sociales de 
la Societe (telle que definie ci-dessous), ayant une valeur nominale de 1 CHF (un 
franc suisse) chacune, 

dument representee par Annick Braquet, residant a Luxembourg-Ville, Grand- 
Duche de Luxembourg, en vertu d’une procuration donnee sous seing prive ; et 

II. Black & Decker Luxembourg Finance, une societe en commandite par actions 
de droit luxembourgeois, ayant son siege social au 163, rue du Kiem, L-8030 
Strassen, immatriculee au Registre du Commerce et des Societes du Luxembourg 
sous le numero B 113377, 

detentrice d’ 1 (une) part sociale de la Societe ayant une valeur nominale de 1 CHF 
(un franc suisse) chacune, 

dument representee par Annick Braquet, residant a Luxembourg-Ville, Grand- 
Duche de Luxembourg, en vertu d’une procuration donnee sous seing prive, 

(les parties reprises sous les points (I) et (II) ci-dessus sont collectivement definies 
comme les Associes et individuellement un Associe) 

Lesdites procurations, apres avoir ete signees ne varietur par le nrandataire des 
Associes ainsi que par le notaire soussigne, resteront annexees au present acte notarie 
pour etre soumises en meme temps a la formalite de Fenregistrement. 

Les Associes, represented tel qu'indique ci-dessus, ont requis le notaire 
instrumentaire de prendre acte de ce qui suit: 

I. que la totalite des 75.229 (soixante-quinze mille deux cent vingt-neuf) parts 
sociales ordinaires de la Societe, ayant chacune une valeur nominale de 1 CHF (un 
franc suisse), representant l’integralite du capital social et droit de vote de la Societe 
est dument representee a la presente Assemblee, qui se trouve regulierement 
constitute et peut valablement prendre des resolutions concernant les points de 
l’ordre du jour de la presente Assemblee ; 

II. que l’ordre de jour de F Assemblee est libelle comme suit : 

1. Renonciation aux formalites de convocation ; 
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2. Decision de nommer un president ; 

3. Decision de changer la denomination de la Societe de « Stanley Black & 
Decker International Finance 1 Limited » en « Stanley Black & Decker 
International Finance 1 Designated Activity Company » (le Changement de 
Denomination); 

4. Decision de modifier et refondre en integralite les statuts de la Societe (les 
Statuts) de facon a y refleter, entre autre chose, mais sans limitation, les 
changements repris dans les points de 1’ agenda ci-dessus, ainsi que les articles dans 
les Statuts en relation avec l’objet social de facon a ce qu’il ait la teneur suivante ; 

« Les objets pour lesquels la societe est constitute comprennent (mais ne sont pas 
limit es a): 

(a) 

concluire la ou les activites d’une societe d’investissement, et, affecter a et investir 
les capitaux et autres sommes d’ argent de la Societe dans V achat ou en garantie des 
parts sociales et actions, titres obligataires, obligations, billets, obligations 
hypothecates et autres titres de toute nature emis ou garantis par une societe, 
societe par actions ou entreprise, quels que soient leur type, leur lieu 
d’immatriculation. 

Pour exercer I'activite d'achat, I'acquisition, la gestion, Ventretien, la detention, la 
collecte et / ou I'actualisation des creances de toute nature, et / ou a se engager dans 
toutes sortes d'affacturage, et / ou la gestion des actifs financiers avec ou sans la 
securite dans ne importe quelle monnaie. 

Conduire I'activite ou les operations d'une societe de services financiers, y 
compris, la fourniture de facilites de f inducement a ou pour les personnes intra/inter 
groupe par voie de pret, leasing, location-vente, vente a credit, options sur dette, 
capital-risque, actifs divises en unites, creance sur cartes de credit, contrats de vente 
conditionnels ou autrement, ainsi que la ou les activites de negociateurs sur titres, 
obligations internationales, billets, devises, titres etrangers, certificats de depot, 
contrats a terme, matieres premieres ; executer les operations d'emission, de vente, 
d'achat et toutes autres operations habituelles sur les billets a ordre et les effets de 
commerce de quelque nature que ce soil 

Executer des operations de change et sur taux d’interet (y compris, notamment, 
les operations sur devises, operations au comptant (spot), contrats a terme de 
change, futures, options, contrats de taux a terme (forward rate agreements), swaps, 
caps, les floors, collars et toutes autres operations de couverture de taux d’interet ou 
de change, ainsi que des autres instruments similaires a, ou derives de, Pune des 
operations precedemment mentionnees, que ce soit en vue de realiser un profit ou 
d’eviter une perte, de gerer une exposition a une devise ou un taux d’interet ou a 
toute autre fin. 
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(b) Conduire toute autre activite, de quelque nature que ce soit, qui, d’apres la 
Societe, peut presenter un interet dans le cadre de, ou peut etre accessoire a, tout ou 
partie des objets pour laquelle la Societe est constitute. 

(c) Vendre ou disposer autrement de tout ou partie des affaires ou propriete de 
la Societe. 

(d) Acheter, prendre a bail ou en echange, louer ou autrement acquerir et 
detenir tout immeuble ou interet quelconque dans des terres, batiments, servitudes, 
droits, privileges, concessions, brevets, droits de brevet, licences, procedes secrets, 
machines, installations, lefonds de commerce, et tout bien reel ou personnel de toute 
nature necessaires ou utiles aux fins de ou en rapport avec V entreprise ou de toute 
succurscde ou service de la Societe de ceux-ci. 

(e) Investir et passer des operations avec les somme s d’ argent de la Societe qui 
ne sont pas immediatement requises, sur des actions ou autres securites de la 
maniere qui pourra etre determinee. 

(f) Accomplir torn les autres actes qui sont accessoires ou utiles a la realisation 
de I’objet socicd decrit ci-dessus. 

(g) Emprunter ou lever des capitaux de la maniere que la Societe jugera 
appropriee, et en particulier par voie d’hypotheque, de nantissement, de privilege ou 
d’obligation (debenture) ou de toute autre surete, quelle que soit leur nature ou 
description, perpetuelle ou autre, grevant tout ou partie des biens de la Societe et 
annexes, quels qu ’ils soient, presents etfuturs, y compris son capital non appele. 

(h) Prefer et avancer des sommes d’argent ou accorder un credit a toute 
personne, entreprise et donner des garanties ou devenir une securite pour toute 
personne, firmes ou societes. 

(i) Vendre ou ceder tout ou partie des affaires ou de la propriete de la Societe. » 

5. Decision de modifier le registre de parts sociales de la Societe de fagon a y 
refleter le Changement de Denomination et delegation de pouvoir et autorite de 
proceder au nom et pour le compte de la Societe auxdites modifications ; et 

6. Divers. 

Apres deliberation, l’Assemblee prend a l’unanimite les resolutions suivantes : 

PREMIERE RESOLUTION 

L'integralite du capital social souscrit et emis de la Societe etant representee a la 
presente Assemblee, TAssemblee renonce aux formalites de convocation, les associes 
de la Societe se considerant comme dument convoques et declarant avoir une parfaite 
connaissance de l'ordre du jour qui leur a ete communique par avance. 

DEUXIEME RESOLUTION 
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L’Assemblee decide de nommer et partant nomme Annick Braquet, en qualite de 
president de l’Assemblee. 


TROISIEME RESOLUTION 

L’Assemblee decide d’approuver et partant approuve le Changement de 
Denomination. 

L’Assemblee prend acte que dorenavant, le nom de la Societe est « Stanley Black 
& Decker International Finance 1 Designated Activity Company» et en 

consequence modifie les Statuts afin d’y refleter ce Changement de Denomination et 
de leur donner la teneur des Statuts modifies et remanies adoptes dans la quatrieme 
resolution ci-dessous. 


QUATRIEME RESOLUTION 

L’Assemblee decide de modifier les Statuts dans leur totalite comme repris ci- 
dessous dans cette quatrieme resolution de fagon, entre autre chose, a y refleter les 
changements des Statuts approuves dans la resolution ci-dessus, ainsi que la 
modification de l’article des Statuts sur l’objet social. 

En consequence de ces modifications, l’Assemblee decide egalement de (i) 
renumeroter et refondre et partant renumerote et refond les Statuts dans leur 
integralite et, pour autant que de besoin, (ii) insere ou change tout entete des Statuts, 
de lag on a ce qu’ils aient la teneur suivante : 


« P ARTIE I - DISPOSITIONS PRELIMINAIRES 


1. Societe 

(a) La Societe a ete constituee et est immatriculee en Irlande et est egalement 
immatriculee au Registre du Commerce et des Societes de Luxembourg en tant que 
societe a responsabilite limitee constituee pour une periode indeterminee. 

(b) Le siege social de la Societe est sis a Unit A3, Calmount Park, Calmount 
Road, Ballymount, Dublin 12. Le siege de la gestion effective de la Societe est situe a 
dans la municipality de Strassen, Grand-Duche de Luxembourg et il pourra etre 
transfere a tout endroit au Grand-Duche de Luxembourg par une decision du conseil 
de Gerance, qui sera ensuite autorise d modifier les statuts pour refleter la mise en 
oeuvre du transfert. 

(c) La Societe est une societe ferine e et le droit de transferer des parts sociales 
est done limite de la maniere stipulee ci-apres : 

(i) le nombre des associes de la Societe (a V exclusion des personnes qui sont 
employees par la Societe et des personnes qui, ayant ete employees par la Societe, 
etaient pendant la duree de leur contrat de travail, et sont restees apres la resiliation 
de leur contrat de travail, associees de la Societe ) est limite a cinquante, de telle 
sorte, cependant, que lorsque deux personnes ou plus detiennent ensemble ou une ou 
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plusieurs parts sociales de la Societe, elles sont traitees comme un seal et meme 
associe pour les besoins de la presente regie ; 

(ii) toute invitation au public de souscrire des parts sociales ou des obligations de la 
Societe est interdite ; et 

(iii) la Societe n’a pas le pouvoir d’emettre des bons de souscription de parts 
sociales ( share warrants ) au porteur. 

2. Reglementation applicable 

Sous reserve des dispositions du droit applicable, ciucune disposition ni aucune 
autre reglementation analogue mise en place par un reglement, ou contenu dans un 
acte pris en application d’un reglement, relatif aux reglementations internes des 
societes ne doit etre applique a la Societe et les articles suivants constituent les 
Statuts de la Societe a V exclusion de tout autre. 

3. Les objets pour lesquels la societe est constituee comprennent (mais ne sont 
pas Unities a): 

(a) 

(i) conduire la ou les activites d’une societe d’investissement, et, affecter a et 
investir les capitaux et autres sommes d’ argent de la Societe dans V achat ou en 
garantie des parts socicdes et actions, titres obligataires, obligations, billets, 
obligations hypothecates et autres titres de toute nature emis ou garantis par une 
societe, societe par actions ou entreprise, quels que soient leur type, leur lieu 
d ’ immatriculation. 

(ii) Pour exercer Vactivite d' achat, I'acquisition, la gestion, Ventretien, la detention, 
la collecte et / ou I'actualisation des creances de toute nature, et / ou a se engager 
dans toutes sortes d'affacturcige, et / ou la gestion des actifs financiers avec ou sans 
la securite dans ne importe quelle monnaie. 

(iii) Conduire Vactivite ou les operations d'une societe de serx’ices financiers, y 
compris, la fourniture de facilites de f inane ement a ou pour les personnes intra/inter 
groupe par voie de pret, leasing, location-vente, vente a credit, options sur dette, 
capital-risque, actifs divises en unites, creance sur cartes de credit, contrats de vente 
conditionnels ou autrement, ainsi que la ou les activites de negociateurs sur titres, 
obligations internationales, billets, devises, titres etrangers, certificats de depot, 
contrats a terme, matieres premieres ; executer les operations d'emission, de vente, 
d'achat et toutes autres operations habituelles sur les billets a ordre et les effets de 
commerce de quelque nature que ce soit. 

(iv) Executer des operations de change et sur taux d’interet (y compris, notamment, 
les operations sur devises, operations au comptant (spot), contrats a terme de 
change, futures, options, contrats de taux a terme (fom’ard rate agreements), swaps, 
caps, les floors, collars et toutes autres operations de couverture de taux d’interet ou 
de change, ednsi que des autres instruments similaires a, ou derives de, I’une des 
operations precedemment mentionnees, que ce soit en vue de realiser un profit ou 
d’eviter une perte, de gerer une exposition a une devise ou un taux d’interet ou a 
toute autre fin. 
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(v) Conduire toute autre activite, de quelque nature que ce soit, qui, d’apres la 
Societe, peut presenter un interet dans le cadre de, ou peut etre accessoire a, tout ou 
partie des objets pour laquelle la Societe est constitute. 

(vi) Vendre ou disposer autrement de tout ou partie des affaires ou propriete de la 
Societe. 

(i) Acheter, prendre a bcdl ou en echange, louer ou autrement acquerir et detenir 
tout immeuble ou interet quelconque dans des terres, bdtiments, servitudes, droits, 
privileges, concessions, brevets, droits de brevet, licences, procedes secrets, 
machines, instcdlations, lefonds de commerce, et tout bien reel ou personnel de toute 
nature necessaires ou utiles aux fins de ou en rapport avec /' entreprise ou de toute 
succursale ou service de la Societe de ceux-ci. 

(ii) Investir et passer des operations avec les sommes d’ argent de la Societe qui ne 
sont pas immediatement requises, sur des actions ou autres securites de la maniere 
qui pourra etre del ermine e. 

(iii) Accomplir torn les autres actes qui sont accessoires ou utiles a la realisation de 
l ’objet social decrit ci-dessus. 

(iv) Emprunter ou lever des capitaux de la maniere que la Societe jugera 
appropriee, et en particulier par voie d’hypotheque, de nantissement, de privilege ou 
d’obligation (debenture) ou de toute autre surete, quelle que soit leur nature ou 
description, perpetuelle ou autre, grevant tout ou partie des biens de la Societe et 
annexes, quels qu ’ils soient, presents etfuturs, y compris son capital non appele. 

(v) Prefer et avancer des sommes d’ argent ou accorder un credit a toute personne, 
entreprise et donner des garanties ou devenir une securite pour toute personne, 
firmes ou societes. 

(vi) Vendre ou ceder tout ou partie des affaires ou de la propriete de la Societe. 

4. Interpretation 

(a) Dans les presents Statuts, sauf exigence contraire du contexte, les 
expressions suivantes out le sens qui suit : 

(i) « droit applicable » designe les lois, reglements et regies applicables a la 
Societe en Irlande ou au Luxembourg, tels que modifies le cas echeant. 

(ii) « les presents Statuts » designe les presents statuts tels qu’adoptes initialement 
ou tels que modifies (et « Article » designe un article des presents Statuts) ; 

(iii) les « Reviseurs d’Entreprises » designe les reviseurs d’entreprises enfonction de 
la Societe ; 

(iv) la « Societe » designe Stanley Black & Decker International Finance 1 
Designated Activity Company, une designated activity company by shares de droit 
irlandais, immatriculee sous le numero 490 680 ; 
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(v) les « Gerants » designe les gerants en cours de mandat de la Societe et 
« Gerant » designe tout gerant en cours de mandat de la Societe (et, pour les besoins 
de la presente traduction, « Gerance » a une signification coherente avec le terme 
« Gerants ») ; 

(vi) « Correspondance Electronique » signifie courriel (e-mail), courrier 
electronique ou messages electroniques ; 

(vii) « Irlande » designe la Republique d’lrlande ; 

(viii) « Luxembourg » designe le Grand-Duche de Luxembourg ; 

(ix) « associe » designe, pour une part socicde, Vassocie dont le nom est inscrit dans 
le Registre en tant que detenteur de ladite part socicde ; 

(x) « siege », designe le siege socicd actifde la Societe ; 

(xi) le « Registre » designe le registre des associes de la Societe ; 

(xii) « sceau » designe le sceau ordinaire de la Societe ; et 

(xiii) « part socicde » designe une part sociale (emise ou non) du capital de la Societe. 

Les expressions faisant reference a la forme ecrite s’entendent, sauf intention 
contrcdre apparente, comme incluant V impression, la lithographie, la photographie 
et les autres modes de representation ou de reproduction de mots sous une forme 
visible. 

Sauf intention contrcdre apparente, les mots ou expressions contenus clans les 
presents Statuts ont le me me sens que dans toute disposition du droit applicable ou 
ses modifications stcitutcdres en vigueur a la date a laquelle les presents Statuts 
deviennent opposcibles a la Societe. 

PARTIE II - CAPITAL SOCIAL 

5. Modification des droits 

(a) Sans prejudice des droits speciaux precedemment conferes aux detenteur s 
des parts socicdes ou categories de parts socicdes existcintes, toute part socicde de la 
Societe peut etre emise avec les clroits ou restrictions que la Societe peut adopter par 
voie de resolution conformement au droit applicable. 

(b) Si a tout moment le capital socicd est divise en dijferentes categories de parts 
socicdes, les droits attaches a une categorie peuvent, que la Societe soit ou non en 
cours de dissolution, etre modifies ou revoques avec V accord donne par ecrit des 
detenteurs de 75 % (soixante-quinze pour-cent) des parts socicdes emises de ladite 
categorie, ou, par le vote cl’ une resolution adoptee conformement au droit applicable 
lors d’une assemblee genercde distincte des detenteurs des parts socicdes de ladite 
categorie. 
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(c) Sauf disposition contraire des conditions d’ emission des parts socicdes de la 
categorie concernee, les droits conferes aux detenteurs des parts socicdes d’une 
categorie emise avec des droits privileges ou d’autres droits ne sont pas reputes 
modifies par la creation ou remission d’autres parts socicdes ayant egalite de rang 
(pari passu) avec elles. 

(d) La Societe peut exercer les pouvoirs de paiement de commissions conferes 
par le droit applicable, sous reserve que le taux en pourcentage et le montant des 
commissions payees ou dont le paiement a ete convenu, soit communique de la 
maniere requise par la disposition concernee clu droit applicable, et que le taux de 
commission ne depasse pas 10% (dix pour-cent) clu prix auquel les parts socicdes au 
titre desquelles la commission est versee sont emises ou un montant egal a 10% 
(dix pour-cent ) de ce prix (selon le cas). Cette commission peut etre acquittee par le 
versement d’especes ou l’ attribution de parts socicdes entierement liberees ou en 
partie d’une maniere et en partie de V autre. La Societe peut egalement payer les 
commissions de courtage licites sur toute emission de parts sociales. 

(e) Sauf disposition contraire de tout droit applicable, per sonne n’est reconnu 
par la Societe comme detenant une part socicde en vertu d’un trust, et la Societe 
n’est pas tenue ou obligee de quelque maniere que ce soit de reconnoitre (me me si 
elle en a ete notifiee) un interet en equite, eventuel, futur ou partiel sur une part 
socicde ou un interet sur une fraction de part sociale ou (sauf disposition contraire 
des presents Statuts ou de la loi seulement) tout autre droit au titre d’une part 
socicde a l’ exception d’un droit absolu a son entierete pour le detenteur enregistre : 
cette disposition n’interdit pas a la Societe de demander aux associes ou au 
cessionnaire de parts socicdes de remettre a la Societe des informations concernant 
la propriete effective (beneficial ownership ) d’une part socicde lorsque ces 
informations sont demandees raisonnablement par la Societe. 

(f) Toutes les personnes dont le nom est inscrit en tant qu’associe clans le 
Registre a le droit de recevoir, a titre gracieux et dans les 2 (deux) mois suivant 
V attribution ou I’enregistrement d’un transfert (ou clans tout autre deled que les 
conditions cl’ emission prevoient), un certificat pour V ensemble de ses parts socicdes, 
ou plusieurs certificats representant chacun une ou plusieurs de ses parts socicdes 
contre le paiement de 10 € (dix Euros) pour chaque certificat suivant le premier ou 
de toute autre somme inferieure que les Gerants fixent, de telle sorte, cepenclant, que 
pour une ou plusieurs part socicdes detenues conjointement par plusieurs personnes, 
la Societe ne soit pas tenue d’emettre plus d’un certificat, et la remise d’un certificat 
pour une part socicde a I’un des codetenteurs vaut remise sufftsante a tous les 
codetenteurs. Tous les certificats sont delivres sous le sceau ou sous le sceau officiel 
conserve par la Societe conformement aux dispositions clu droit applicable et 
precisent les parts socicdes auxquelles ils se rapportent et le montant pave a ce titre. 

(g) Si un certificat de part sociale est degrade, perdu ou detruit, il peut etre 
renouvele contre paiement de 10 € (dix Euros) ou toute somme inferieure et aux 
conditions (s’il y a lieu) de preuve et d’indemnite et contre paiement des debours de 
la Societe lies a I’examen des preuves que les Gerants jugent utiles. 
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(h) La Societe n ’accorde, que ce soit directement ou indirectement, et que ce soit 
au moyen d’un pret, d’une garantie, de la constitution d’une surete ou d’une autre 
maniere, aucun concours financier pour les besoins de ou lie a un achat ou une 
souscription ejfectue ou devant etre ejfectue par une personne concernant des parts 
socicdes de la Societe ou de sa societe mere, mais le present Article n ’interdit pas les 
operations ciutorisees par le droit applicable. 

6. Capital social 

(a) Le capital socicd autorise de la Societe est fixe a 150.000.000 CHF (cent 
cinquante millions Francs Suisses) divise en 150.000.000 (cent cinquante millions) 
de Parts Socicdes Ordincdres de 1.00 CHF (un Franc Suisse) chacune. 

(b) Le capital socicd ends de la Societe a la date d’ adoption des presents Statuts 
est fixe a 75.229 CHF (soixante-quinze mille deux cents vingt-neuf Francs Suisses) 
represente par 75229 (soixante-quinze mille deux cents vingt-neuf) Parts Socicdes 
Ordincdres de 1.00 CHF (un Franc Suisse) chacune, chacune etant entierement 
liber ee. 

7 . Pouvoir d’attrihuer des parts sociales 

(a) Sous reserve des dispositions des presents Statuts cdnsi que des dispositions 
du droit applicable, les Gerants jouissent d’une autorisation generate et 
inconditionnelle d’attribuer, d’accorder des options sur ou de disposer autrement 
des titres concernes a concurrence d’un montant egal au capital socicd autorise mens 
non ends de la Societe a la date d’ adoption des presents Statuts en faveur des 
personnes, aux termes et conditions et aux moments qu ’ils peuvent juger etre clans 
I’interet de la Societe et de ses associes (mens de telle sorte qu’aucune part socicde 
ne soit emise avec une decote) et d’attribuer et d’emettre des parts socicdes achetees 
par la Societe conformement au droit applicable en tant que parts sociales en compte 
propre (treasury shares). 

(b) Le pouvoir confere aux Gerants en vertu des dispositions du present article 
n’est exerce par les Garants au titre de remission de parts socicdes en faveur d’une 
personne qu’avec !’ accord de la majorite des associes representant au moins 75 % 
(soixante-quinze pour-cent) du capital social ends de la Societe. 

8. Droit de preemption 

Les dispositions du droit applicable relatives au droit de preemption ne 
s’appliquent pas a F emission de titres participatifs de la Societe, etant precise 
toujour s que remission de titres participatifs est soumise a 1’ accord prealable des 
associes representant au moins 75 % (soixante-quinze pour-cent) du capital social 
ends de la Societe. Si la Societe a un cissocie unique, 1’ accord prealable de cet 
associe unique est necesscdre. 

9. Achat de ses propres parts sociales 

(a) Sous reserve des dispositions cles presents Statuts et clans les limites 
ciutorisees par le droit applicable, la Societe peut acquerir ses parts sociales quelle 
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que soit la categorie et peut annuler des parts sociales ainsi acquises ou les detenir 
en tant que parts sociales en compte propre (treasury shares) avec la faculte de 
reemettre ces parts sociales en tant que parts sociales d’une ou de plusieurs autres 
categories. 

(b) La Societe ne procede a aucun achat de ses propres parts sociales en dehors 
du marche ou sur le marche a moins que V autorisation requise exigee par le droit 
applicable n ’ait etc accordee par une resolution speciale de la Societe. 

(c) La Societe n’est pas tenue de selectionner les parts sociales a acheter au 
prorata ou d’une maniere particuliere entre les detenteurs des parts sociales de la 
meme categorie ou entre les detenteurs de parts sociales de categories differentes. 

(d) Toute part sociale rachetee conformement au present article peut etre 
annulee (sous reserve d’une decision du conseil de Gerance en ce sens et de sa 
confirmation consecutive par acte notcirie). 

10. Transfert de parts sociales 

(a) Sous reserve de tout droit applicable, aucun associe ne transfere ses parts 
sociales a une personne autre qu’un ou plusieurs autres associes de la Societe, a 
moins qu’il n’ait obtenu V accord prealable des associes reunis en assemblee 
generate et representant au moins 75 % (soixante-quinze pour- cent) du capital social 
emis de la Societe (y compris, pour eviter tout doute, par voie de decisions ecrites). 
Si la Societe a un seul associe, 1’ associe unique peut transferer ses parts sociales a 
toute personne. 

(b) L’acte de transfert de toute part sociale est signe par ou pour le compte du 
cedant et du cessionnaire, et, le cedant est repute demeurer le detenteur de la part 
sociale jusqu ’a ce que le nom du cessionnaire soit inscrit dans le Registre sauf a ce 
que la loi irlandaise ne requiert que la signature du cedant et non celle du 
cessionnaire en relation a toute formalite de transfert. Sauf s’il en est prevu 
autrement dans les presents Statuts ou convenu entre les associes, aucun transfert de 
parts sociales dans le capital de la Societe (a la suite d’une vente de ces parts 
sociales ou de leur transmission par operation de loi de de quelle qu’ autre maniere), 
n’est enregistre sans que ce transfert n’ait ete approuve par une resolution du 
conseil de Gerance. 

(c) Sous reserx’e des restrictions des presents Statuts qui peuvent s’appliquer, un 
associe peut transferer tout ou partie de ses parts sociales par un acte ecrit redige 
sous une forme usuelle ou courante ou sous toute autre forme que les Gerants 
peuvent approuver. 

11. Acte de transfert et registre des associes 

(a) Le transfert de parts sociales doit etre effectue sous forme usuelle ou 
courante et enregistre par un acte notarie ou sous seing prive. 
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(b) La Societe tient un registre au siege social, avec copie au siege de sa gestion 
effective, dressant la liste des associes de la Societe el enregistrant tous les transferts 
de parts socicdes, y compris leur date de signification ou d’ acceptation. 

12. Approbation des transferts par les Gerants 

(a) Aucun transfert de parts sociales de la Societe (que ce soit lors d’une vente 
de ces parts socicdes ou de leur transmission par effet de la loi ou de toute autre 
maniere) n’est enregistre a moins qu’il n’ait ete approuve par une resolution clu 
conseil de Gercince. 

(b) Les Gerants peuvent egalement refuser de reconnoitre un acte de transfert a 
moins : 


(i) que des frais de 10 € (clix Euros), ou toute autre somme inferieure que les 
Gerants peuvent fixer, soient paves a la Societe au titre de cet acte de transfert ; et 

(ii) que l’ acte de transfert soit accompagne du certificat des parts sociales 
auxquelles il se rapporte, et cles autres justificatifs que les Gerants peuvent 
raisonnablement demander pour demontrer le droit du cedant d’effectuer le 
transfert ; et 

(iii) que I’acte de transfert ne porte que sur une seule categorie de parts sociales. 

(c) Si les Gerants refusent d’enregistrer un transfert, ils envoient au 
cessionnaire, clans les deux (2) mois suivant la date a laquelle le transfert a ete 
notifie a la Societe, une notification de leur refus. 

(d) L’enregistrement des transferts peut etre suspendu aux moments et pour les 
periodes, ne depassant pas au total trente (30) jours calendaires par cm, que les 
Gerants peuvent fixer. 

13. Transmission de parts sociales 

(a) En cas de deces d’un associe, le ou les survivants lorsque le defunt etait un 
codetenteur, et, les administrateurs de la succession du defunt lorsqu’il etciit seul 
detenteur, sont les seules personnes reconnues par la Societe comme ayant un droit 
sur son interet aux parts sociales ; mais aucune cles dispositions des presentes 
n ’exonere la succession d’un codetenteur des passifs au titre d’une part socicde qu ’il 
detenait en copropriete avec d’ autres personnes. 

(b) Toute personne acquerant un droit sur une part sociale en consequence clu 
deces ou de la faillite d’un associe peut, apres avoir procluit les justificatifs que les 
Gerants peuvent regulierement demander et sous reserve des dispositions qui 
suivent, choisir d’etre enregistree comme detenteur de la part socicde ou faire 
enregistrer comme cessionnaire de la part socicde une personne qu ’il aura designee, 
mais les Gerants ont, dans chaque cas, le me me droit de refuser ou de suspenclre 
I’enregistrement qu’en cas de transfert de la part socicde par cet associe avant son 
deces ou sa faillite, selon le cas. 
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(c) Si la personae acquerant ce droit choisit de se faire enregistrer elle-meme, 
elle remet ou envoie d la Societe une notification ecrite signee de sa main indiquant 
son choix. Si elle choisit de faire enregistrer une autre personae, elle atteste de son 
choix en signant un transfert de la part sociale en faveur de cette personae. 
L’ ensemble des limites, restrictions el dispositions des presents Statuts relatives au 
droit de transfert et a V enregistrement des transferts de parts sociales s’ appliquent a 
la notification ou au transfert susdit comme si le deces ou la faillite de V associe 
n ’avait pas eu lieu et que la notification ou le transfert etait un transfert signe par 
cet associe. 

(d) Une personae acquerant un droit sur une part sociale en raison du deces ou 
de la faillite du detenteur a droit aux memes dividendes et autres avantages que si 
elle etait le detenteur enregistre de la part sociale, excepte qu ’elle n ’a pas le droit, 
avant d’etre enregistree en taut qu’ associe au titre de la part sociale, d’exercer au 
titre de cette part sociale les droits relatifs aux assemblies de la Societe conferes par 
le statut d’ associe, de telle sorte, cependant, que les Gerants puissent a tout moment 
remettre une notification demandant a cette personne de choisir de se faire 
enregistrer elle-meme ou de transferer la part sociale, et si la notification n ’est pas 
respectee dans le delai de 90 (quatre-vingt-dix) jours calendaires, les Gerants 
pourront ulterieurement retenir le paiement de tous les dividendes, primes ou autres 
sommes payables au titre de la part sociale jusqu’a ce que les exigences de la 
notification aient ete satisfaites. 

14. Modification du capital 

(a) Les associes de la Societe peuvent, par voie de resolution adoptee 

conformement au droit applicable, augmenter le capital social a concurrence de la 
somme, qui sera divisee en parts sociales du montant concerne, fixee par la 
resolution. 

(b) Les associes de la Societe peuvent, par voie de resolution adoptee 

conformement au droit applicable : 


(i) regrouper et diviser tout ou partie de son capital social en parts sociales d’un 
montant superieur a ses parts sociales existantes ; 

(ii) subdiviser ses parts sociales existantes ou une partie d’entre elles en parts 
sociales d’un montant inferieur a celui fixe par I’acte constitutif, sous reserve, 
neanmoins, du droit applicable ; et 

(iii) annuler des parts sociales qui, a la date d’ adoption de la resolution, n’ont fait 
I’objet d’aucune souscription ni d’aucun accord de souscription et diminuer le 
montant de son capital social du montant des parts sociales ainsi annulees. 

(c) La Societe peut, par voie de resolution adoptee et/ou de toute autre maniere 
conforme au droit applicable, reduire son capital social, les fonds de reserve en vue 
du rachat du capital, les comptes de prime d’ emission, ou tout autre compte de 
capital non mentionne ( undenominated capital) de la maniere et avec et sous reserve 
de tout incident autorise, et accord exige, par le droit applicable. 

15. Rachat de capital 


44 



Les associis de la Sociiti peuvent, par voie de resolution adoptee conformiment 
au droit applicable decider que les parts sociales de la Societe seront racheties a un 
prix equivalent a leur juste valeur de marche telle que celle-ci peut etre fixie par les 
Gerants de la Societe et les associes seront tenus par cette valorisation. Le prix en 
vue de ce rachat peut etre acquitti en especes ou par un transfert en nature de parts 
sociales, de biens ou d’actifs ou en partie d’une maniere et en partie de 1’ autre sous 
reserx’e que la valorisation de ces parts sociales, biens ou actifs soit fixie de maniere 
concluante par les Gerants de la Societe et les associes seront tenus par cette 
valorisation. A tout moment dans le deled de quatre-vingt-dix jours suivant 
V adoption de cette resolution spiciale, les Gerants donne notification ecrite au(x) 
ditenteur(s) des parts sociales concernees et, dans ce delai de quatre-vingt-dix jours, 
paient le prix en especes ou en nature de la maniere susdite. Apres le paiement du 
prix de ces parts sociales, le nom du detenteur est radii du registre en tant que 
detenteur des parts sociales indiquies dans la notification, etant precise que jusqu ’a 
ce reglement, les parts sociales, biens ou actifs transfiris en nature sont detenus par 
la Societe en fiducie pour le compte d’un detenteur ou de plusieurs detenteur s de 
parts sociales de la Societe. 

PARTIE III - ASSEMBLEES GENERALES 

16. Lieu des assemblies ginirales 

Chaque assemblie generate de la Societe sera tenue a Luxembourg, sous reserve 
du respect des dispositions du droit applicable. 

17. Convocation aux assemblies ginirales 

(a) La Sociiti tiendra chaque annie son assemblee ginirale annuelle, en plus 
des ciutres assemblies tenues au cours de Fannie considirie. Dans les avis de 
convocation, la Sociiti indiquera qu’il s’agit de Vassemblie ginirale annuelle. Une 
piriode maximum de quinze (15) mois s’icoulera entre la date d’une assemblee 
ginirale annuelle de la Sociiti et celle tenue Fannie suivante. 

(b) Chaque assemblee ginirale qui n’est pas une assemblie ginirale annuelle, 
sera une assemblie ginirale extraordinaire. 

(c) Les Girants peuvent, a chaque fois qu’ils le jugent opportun, convoquer une 
assemblie ginirale extraordinaire. Les Girants devront igalement convoquer une 
assemblie ginirale extraordinaire sur demande ou, a difaut d’une telle convocation, 
F assemblie peut etre convoquie par les personnes qui en avaient demandi la 
convocation de la maniere privue par le droit applicable. 

18. Convocation des assemblies ginirales 

En cas d’oubli des formalitis de convocation a une assemblie ou d’ absence de 
riception d’un avis de convocation a une assemblie par une per sonne habilitie a 
etre convoquie, cela n ’entachera pas la rigulariti de F assemblie qui s’ est tenue. 

19. Diroulement des assemblies 
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Toutes les questions discutees en assemblee generate extraordinaire seront 
reputees etre speciales, ainsi que toutes les questions discutees en assemblee 
generate annuelle, a l’ exception des declarations de dividendes, de I’examen des 
comptes, bilans et rapports des Gerants el Reviseurs d’Entreprises, de la nomination 
des Gerants en remplacement des Gerants sortants, de la reelection des Reviseurs 
d’Entreprises sortants et de la determination de la remuneration des Reviseurs 
d’Entreprises et de celle des Gerants. 

20. Quorum 

Le quorum sera constitue de 2 (deux) associes, presents ou represents par leur 
mandataire. Si la Societe n’a qu’un seul associe, V associe unique de la Societe a le 
droit de prendre toute decision qui peut (i) etre prise par la Societe a 1’ occasion 
d’une assemblee generate ou (ii) etre decidee par une resolution de la Societe, a 
1’ exception des decisions pouvant etre prises par le Reviseur d’Entreprises, et cette 
decision a le meme effet et la meme validite qu’une resolution dument passee a 
V assemblee generate dument convoquee et constitute, sous reserve de la notification 
de cette decision a la Societe dans les 7 (sept) jours ccdendaires suivant la date a 
laquelle la decision a ele prise. 

21. President 

Les associes de la Societe eliront un president pour chaque assemblee generate de 
la Societe. 

22. Adoption des resolutions 

(a) Chaque resolution soumise au vote de V assemblee generate sera adoptee a la 
mean levee, sauf si avant ou au moment de la declaration du resultat du vote a main 
levee, la tenue d’un scrutin est valablement demandee. Sauf en cas de demande de 
scrutin, la declaration par le President qu ’une resolution a ele adoptee ou adoptee a 
I’unanimite, ou a une majorite speciale, ou, a ele rejetee, ou non adoptee a une 
majorite speciale et V inscription de la mention correspondante au proces-verbal des 
resolutions prises lors de V assemblee fera foi de ces elements, sans avoir a apporter 
la preuve du nombre ou du pourcentage de voix enregistrees pour ou contre la 
resolution. 

(b) En cas de demande reguliere de scrutin, il se deroulera de la maniere 
indiquee par le president. Le resultat du scrutin vaudra resolution de l’ assemblee a 
laquelle le scrutin a ele demande. 

(c) En cas d’egalite des voix, suite a un vote a main levee ou un scrutin, le 
president de V assemblee concernee aura une deuxieme voix ou une voix 
preponder ante. 

23. Votes des Associes 

(a) Sous reserve des droits ou restrictions attaches a une ou des categories de 
parts socicdes a la date consideree, en cas de vote a mean levee, chaque associe 
present et chaque mandataire aura une voix, en s’assurant cependant qu’aucune 
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per sonne ne dispose de plus d’une voix. En cas de scrutin, chaque part sociale 
confere une voix a V associe qui la detient. 

(b) Si une part sociale est detenue par plusieurs per sonnes, le vote du plus 
ancien detenteur (en per sonne ou par I’intermediaire de son representant) sera 
accepte a V exclusion des votes des autres co-detenteurs. A cette fin, I’ordre 
d’ apparition des noms dans le registre permettra de determiner le degre de seniorite. 

(c) Un associe incapable ou soujfrant d’ alienation mentale, un associe qui a 
clonne un pouvoir de representation en vigueur ou un associe au regard duquel une 
ordonnance rendue par un tribunal competent en cas d’ incapacity ou d’ alienation 
mentale, peut voter - a mean levee ou dans le cadre d’un scrutin - par 
1’ intermediate de son tuteur, representant (donee), garclien, administrateur ou de 
toute autre personne nominee par le tribunal. Ce tuteur, representant (donee), 
gardien, administrateur ou cette autre personne peut voter par procuration en cas de 
vote a mean levee ou de scrutin. 

(d) Un associe ne peut voter a une assemblee generale que si les appels defonds 
ou autres sommes immediatement payables par celui-ci au titre des parts sociales de 
la Societe ont ete payes. 

(e) Une objection peut etre soulevee sur le droit de vote d’une personne votant, 
seulement au moment de V assemblee ou de V assemblee tenue sur ajournement ou le 
vote conteste a ete exprime ou propose. Chaque vote non rejete lors de V assemblee 
sera valable a toutes fins utiles. Une objection faite dans les delais possibles sera 
soumise au president de l’ assemblee dont la decision sera definitive el obligatoire. 

24. Procuration 

(a) Un associe peut voter en personne ou par I’intermediaire de son manclataire. 

(b) La forme de I’acte de procuration devra etre signee de la mean du mandant 
ou de son representant dument habilite par ecrit, ou, si le mandant est une personne 
morale, sous son sceau ou par la signature d’un dirigeant ou representant dument 
habilite. Le manclataire ne doit pas necessairement etre un associe de la Societe. 

(c) L’acte de nomination du manclataire ednsi que la procuration ou tout autre 
pouvoir (le cas echeant) en application duquel cet acte est signe, ou une copie 
certifiee par notaire de cette procuration ou de ce pouvoir, seront deposes au siege 
ou en tout autre lieu indique a cette fin dans la convocation a V assemblee au moins 
48 (quarante-huit) heures avant I’heure de tenue de V assemblee ou de V assemblee 
tenue sur ajournement a laquelle la personne nominee clans I’acte en question 
propose de voter. En cas d’ assemblee tenue a bref delai, il suffira que I’acte de 
nomination du mandataire (el la procuration ou autre pouvoir, le cas echeant, en 
application duquel cet acte est signe, ou, une copie certifiee par notaire de cette 
procuration ou de ce pouvoir) soient remis au President de V assemblee juste avant le 
debut de V assemblee. 
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(d) L’acte de nomination du mandataire aura la forme suivante ou une forme 
aussi proche que possible de la forme suivante en fonction de ce que les 
circonstances permettent : 


Limited (la “Societe”). 

Je/Nous de etant associes/associe de la Societe, 

nomme/nommons par la presente 

de ou en cas 

d’impossibilite 


de 

comme mon/notre mandataire pour participer, parler et voter en mon/notre nom el 
pour mon/notre compte a Vassemblee generale (generate ou extraordinaire, le cas 

echeant) de la societe, devant se tenir le . .jour de 20 ou a la date 

d’ajournement de celle-ci. 

votera comme il le juge a propos. 

* Rayer toute mention inutile 

(e) L’acte de nomination du mandataire sera repute conferer le pouvoir de 
demander un scrutin ou de soutenir une demande de scrutin. 

(f) Un vote exprime conformement aux dispositions d’un acte de procuration 
sera valable nonobstant le deces ou Vincapacite prealable du mandant ou la 
revocation de la procuration ou du pouvoir en application duquel la procuration a 
ete signee ou le transfert de la part sociale au titre de laquelle la procuration a ete 
donnee si aucune communication ecrite de ce deces, cette incapacite, revocation ou 
de ce transfert, tels que susmentionnes, n ’a ete regue par la Societe au siege avcint le 
debut de Vassemblee ou de Vassemblee tenue sur ajournement a laquelle la 
procuration est utilisee. 

25. Personnes morales agissant aux assemblies par V intermediate de leurs 
representants 

(a) Chaque per sonne morale qui est un associe de la Societe peut, par voie de 
resolution de ses gerants ou autre organe dirigeant, autoriser la personne qu’elle 
juge appropriee a la representer a Vassemblee de la Societe. La personne cdnsi 
habilitee peut exercer, pour le compte de la personne morale qu ’elle represente, les 
memes pouvoirs que ceux que la personne morale aurait exerce si elle avait ete un 
associe personne physique de la Societe. 

(b) La personne presidant la reunion de Vassemblee generale peut 
raisonnablement requerir d’une personne qui pretend etre autorisee par une 
personne morale a agir comme representant de celle-ci a une assemblee generale de 
la Societe ou a toute reunion de toute categorie cl’associes de la Societe qu’elle 
produise la preuve de cette autorisation et, si cette preuve n’est pas produite, la 
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personne presidant la reunion de V assemblee generate pent exclure cette personne 
de l ’assemblee generate. 

26. Procurations en cas d’assemblees tenues a brefdelai 

En cas de tenue d’une assemblee de la Societe a brefdelai conformement au droit 
applicable (que la Societe est autorisee a tenir ainsi), il suffira que I’acte de 
nomination du mandataire (et la procuration ou autre pouvoir, le cas echeant, en 
application duquel cet acte est signe, ou, une copie certifiee par notaire de ce 
pouvoir ou de cette procuration ) soient remis a la personne presidant la reunion de 
V assemblee juste avant le debut de V assemblee. 

27. Resolutions ecrites des Associes 

(a) Sous reserve des dispositions du droit applicable, une resolution ecrite 
signee par tous les associes en droit de participer a V assemblee generate et de voter 
la resolution en question (ou si Vassocie est une personne morale, par 
V intermediate de ses representants habilites) sera valable et produira ses effets a 
toutes fins utiles comme si la resolution avait ete adoptee par V assemblee generate 
de la Societe dument convoquee et tenue, et, si la resolution est decrite comme etant 
une resolution speciale, elle sera une resolution speciale au sens du droit applicable. 

(b) Chaque resolution ecrite signee par tous les associes en droit de participer et 
voter aux assemblies generates des associes peut se composer de plusieurs 
documents de forme identique, chacun etant signe par un ou plusieurs associes (ou si 
Vassocie est une personne morale, par I’intermediaire de ses representants 
habilites). Un document signe par un associe dont copie est envoy ee par fax, email 
ou tout autre moyen electronique, au siege social de la Societe sera considere 
comme signe par Vassocie concerne. 

28. Resolutions des associes 

Sous reserve des dispositions de V Article qui precede : 

(a) Sans prejudice de V article 27, les resolutions des Associes sont adoptees en 
assemblee generate. 

(b) Sous reserve des droits ou restrictions attaches a une ou des categories de 
parts sociales a la date consideree, en cas de vote a mean levee, chaque associe 
present et chaque mandataire aura une voix, en s’assurant cependant qu’aucune 
personne ne dispose de plus d’une voix. En cas de scrutin, chaque part socicde 
confere une voix a Vassocie qui la detient. 

(c) Les decisions collectives peuvent etre valablement prises si elles sont 
adoptees par V assemblee generate des associes detenant plus de la moitie du capital 
socicd. 

(d) Nonob stunt le paragraphe (c) ci-dessus, les resolutions visant a modifier les 
presents Statuts (y compris la modification du capitcd socicd de la Societe) ou 
concernant toute autre question, telle que requise par le droit applicable, peuvent 
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settlement etre adoptees par voie de resolution de la majorite des associes detenant 
au moins 75 % (soixante-quinze pour-cent) du capital social ends de la Societe. 

PARTIE IV- GERANTS 


29. Reunions des Gerants 

Chaque reunion des Gerants sera convoquee et tenue a Luxembourg. 

30. Pouvoirs des Gerants 

L’ activite de la Societe sera geree par au moins 2 (deux) Gerants qui seront 
nommes par les associes de la Societe conformement au droit applicable et 
formeront le conseil de Gerance. 

31. Representation 

La Societe sera engagee envers des tierces personnes par la signature conjointe 
de 2 (deux) Gerants quelconques. 


32. Droit de vote aux assemblies 

Un Gerant peut avoir un interet dans un ou des contrat(s) ou contrat(s) propose(s) 
avec la Societe s’il declare la nature de cet interet lors d’une reunion des Gerants. 
Un Gerant peut voter sur les questions concernant un contrat, une nomination ou un 
accord dans lequel il a un interet et sera pris en compte pour le calcul du quorum de 
I’assemblee. 

33. Autres mandats de direction 

Un Gerant de la Societe peut etre ou devenir administrates/ gerant ou dirigeant 
de, ou avoir un interet dans, une societe soutenue par la Societe ou dans laquelle la 
Societe peut avoir un interet en tant qu’actionnaire/associe ou autre. Ce Gerant 
n ’aura aucune obligation envers la Societe s ’agissant de la remuneration ou des 
autres avantages qu ’il pergoit en tant qu ’ administrateur/gerant ou dirigeant de, ou 
au titre de son interet dans, cette autre societe, sauf instruction contraire de la 
Societe. 

34. Autres fonctions au sein de la Societe 

(a) Un Gerant peut exercer un autre poste ou une activite remuneree pour la 
Societe (a l’ exclusion du mandat de revises d’entreprises ) conjointement a son 
mandat de Gerant pour la duree et aux conditions de remuneration et autres 
conditions que les Gerants peuvent determiner. Aucun Gerant ou Gerant pressenti ne 
se verra interdire, du fait de son mandat de Gerant, de pouvoir passer un contrat 
avec la Societe en ce qui concerne Vexercice de cet autre poste ou activite 
remuneree ou en tant que vendeur, acheteur ou autre. Un tel contrat ou un contrat 
ou accord conclu par ou pour le compte de la Societe dans laquelle un Gerant a un 
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interet a quelque litre que ce soil, ne pourra etre annule de ce fait. Le Gerant qui 
passe ainsi un contrat ou a un tel interet, n’aura aucune obligation d’ informer la 
Societe des revenus eventuellement generes par un tel contrat ou accord au motif que 
ce Gerant exerce un mandat de Gerant ou de la relation de fiducie ainsi creee. 

(b) Un Gerant peut agir pour lui-meme ou par l ’intermediate de son entreprise, 
a litre professional pour la Societe, et, le Gerant et son entreprise peuvent 
pretendre a une remuneration en contrepartie des services professionnels rendus 
comme s’il n’etait pas Gerant. Cependant, les dispositions des presents Statuts ne 
peuvent etre interpretees comme autorisant un Gerant ou son entreprise a agir en 
qualite de reviseur d’ entreprise de la Societe. 

35. Organisation et convocation des reunions des Gerants 

(a) Sous reserve des dispositions des presents Statuts, les Gerants peuvent 
organiser leurs reunions de la maniere qu’il juge appropriee. Chaque Gerant peut 
convoquer une reunion du Conseil de Gerance. Chaque Gerant peut renoncer aux 
formalites de convocation a une reunion, y compris de maniere retroactive. 

(b) Chaque Gerant sera repute avoir ete regulierement convoque a une reunion 
du Conseil de Gerance si la convocation lui est donnee en personne ou envoyee par 
ecrit par porteur, lettre postale, fax, courrier electronique ou tout autre moyen de 
communication approuve par les Gerants et a sa derniere adresse connue ou a toute 
autre adresse qu ’il a donnee a la Societe a cette fin. 

36. Quorum lors des reunions des Gerants 

Le quorum requis pour les deliberations des Gerants sera determine par les 
Gerants. Sauf decision contraire des Gerants, le quorum sera egal a 2 (deux). 

37. Vote lors des reunions des Gerants 

Chacune des questions debcittues lors d’une reunion du Conseil de Gerance sera 
adoptee a la majorite simple des voix. Chaque Gerant present et volant aura 1 (une) 
voix. En cas d’egalite des voix, le president de la reunion aura une deuxieme voix ou 
une voix preponderate. 

38. Resolutions ecrites des Gerants 

Une resolution ecrite ou tout autre document ecrit signe par tous les Gerants 
habilites a recevoir un avis de convocation a la reunion du Conseil de Gerance ou a 
un comite des Gerants est tout aussi valable que si il/elle avait ete adopte(e) lors 
d’une reunion du Conseil de Gerance dument tenue au Luxembourg ou (selon le cas) 
de ce comite des Gerants dument convoque et tenu, et, peut se composer de plusieurs 
documents de forme identique, chacun etant signe par un ou plusieurs Gerants. Un 
document signe par un Gerant dont copie est envoyee par fax, email ou tout autre 
moyen electronique, au siege social de la Societe sera considere comme signe par le 
Gerant concerne. 

39. Participation aux reunions 
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Chaque Gerant peut participer a une reunion du Conseil de Gerance ou d’un 
comite des Gerants par voie de conference telephonique ou tout autre moyen de 
telecommunication permettant a toutes les personnes de s ’entendre mutuellement et 
de parler. Cette participation vaudra participation en personne a la reunion et le 
Gerant concerne sera pris en compte dans le calcul du quorum. 

40. Eligibility an mandat de Gerant 

(a) Une personne ne peut pretendre a une nomination au poste de Gerant de la 
Societe si elle est residents en Irlande ou residents fisccde en Irlande. 

(b) Une personne peut etre nominee comme Gerant lors d’une assemblee 
generate seulement si elle est recommandee par les Gerants ou si la Societe a regu 
un avis de convocation a V assemblee ( signe par un associe liability a voter lors de 
V assemblee) indiquant V intention de proposer la nomination de cette personne, au 
moins trois (3) jours et au plus vingt-et-un (21) jours ccdendaires avant la date 
prevue de V assemblee. 

41. Vacance 

Un poste de Gerant devient vacant si le Gerant concerne : 

(a) devient resident ou resident fiscal en Irlande ; 

(b) cesse d’etre Gerant en vertu d’une disposition du droit applicable ou est 
frappe d’une interdiction legale d’exercer un mandat de gerant ; 

(c) est declare en etat de fciillite en Irlande, au Luxembourg ou dans toute autre 
partie du monde, ou, conclut un accord ou un concordat avec ses creanciers en 
general ; 

(d) de I’avis de tous les autres Gerants, devient incapable en raison d’une 
incapacity mentale I’empechant d’exercer son mandat de Gerant ; 

(e) demissionne par notification ecrite d la Societe ; 

(f) fait I’objet d’une conclamnation grave (autre qu ’une infraction routiere), sauf 
decision contraire des Gerants ; ou 

(j) est revoque par le vote en bonne et clue forme d’une resolution par les 
associes de la Societe conformement aux dispositions des 2 (deux) articles qui 
suivent ci-clessous. 

42. Nomination et revocation des Gerants 

(a) Les associes de la Societe peuvent, par resolution ordinaire et a tout moment : 

(i) nommer une ou plusieurs personnes comme Gercmt(s) afin de pourvoir un poste 
vacant ou un nouveau poste de Gerant, sous reserve que cette personne ne soit pas 
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residents ou residents fiscale en Irlande. La Societe peut decider d’attribuer aux 
Gerants des pouvoirs de signature A ou B ; el 

(ii) revoquer le mandat d’un Gerant sans cause quel que soit son mode de 
nomination. 

Cette nomination ou revocation sera effectuee par voie d’ecrit signe par ou pour 
le compte de tous les associes qui y procedent conformement au pouvoir decrit ci- 
dessus et prendra effet a compter de la premiere des deux dates suivantes : depot au 
siege socicd de la Societe ou remise au Secretaire General. L’acte ecrit peut etre 
compose de plusieurs actes, chacun etant signe par ou pour le compte d’un ou 
plusieurs associes ou d’une combinaison des deux. Tout Gerant ainsi nomme ne peut 
demander qu’il soit mis fin a son mandat a V assemblee generale annuelle suivant sa 
nomination. 

(b) Les Gerants peuvent, a tout moment, nommer une personne comme Gerant 
afin de pourvoir un poste vacant ou en plus du nombre de Gerants existants, mens de 
sorte que le nombre total de Gerants, sous reserx’e de son approbation par les 
associes de la Societe reunis en assemblee generale, ne depasse en aucun cas le 
nombre fixe conformement aux presents Statuts. Tout Gerant ainsi nomme ne peut 
demander qu’il soit mis fin a son mandat a V assemblee generale annuelle suivant sa 
nomination. 


43. Pouvoirs de V assemblee generale 

En sus de et sans prejudice des dispositions du droit applicable, la Societe peut 
par voie de resolution adoptee conformement au droit applicable, revoquer un 
Gerant, sans cause, avant l’ expiration de son mandat nonobstant toute disposition 
contraire des presents Statuts ou de toute convention entre le Gerant concerne et la 
Societe. Cette revocation ne portera pas atteinte a une eventuelle reclamation que ce 
Gerant pourra faire valoir en vue d’obtenir des dommages et interets pour rupture 
du mandat entre la Societe et lui-meme. La Societe peut, par voie de resolution 
ordinaire, nommer une autre personne en r emplacement d’un Gerant ainsi revoque. 

44. Droits de vote 

Les Gerants peuvent exercer les droits de vote conferes par les parts 
sociales/actions de toute autre societe qui est detenue par la Societe et ce, de la 
maniere qu ’ils jugent appropriee a tous egards. 

P ARTIE V- POUVOIRS DES GERANTS 

45. Pouvoirs d’emprunt 

Si des Gerants se sont vus attribues des pouvoirs de signature A ou B, un Gerant 
ayant un pouvoir de signature A et un Gerant ayant un pouvoir de signature B 
peuvent exercer ensemble tous les pouvoirs de la Societe aux fins d’emprunter de 
l’ argent, et d’hypothequer ou grever son entreprise, ses biens et son capital non- 
appele ou toute partie de ceux-ci et, sous reserve du droit applicable, d’emettre des 
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obligations, cles litres obligataires ( debenture stock) et d’autres litres, de maniere 
autonome ou d litre de surete de toute dette, tout passif ou toute obligation de la 
Societe ou d’un tiers. Les obligations, litres obligataires (debenture stock ) et autres 
litres peuvent etre rendus cessibles libres de tout lien avec les capitaux propres entre 
la Societe et toute personne enfaveur de qui ils peuvent etre emis. Les obligations ou 
litres obligataires ( debenture stock ) peuvent etre emis avec une decote, une prime ou 
autre et assortis de droits speciaux de rachat, de remboursement, de tirage, 
d’ attribution de parts, de participation et de vote aux assemblies generates de la 
Societe, de nomination des Gerants ou autre. Si aucun Gerant ne s ’est vu attribuer 
des pouvoirs de signature A ou B, 2 (deux) Gerants quelconques peuvent exercer 
conjointement tous les pouvoirs de la Societe decrits dans cet article 45. 

46. Pouvoirs et missions 

(a) L’activite de la Societe est geree par les Gerants, qui peuvent payer tous les 
frais encourus dans le cadre de la promotion et I’enregistrement de la Societe et 
peuvent exercer tous les pouvoirs de la Societe dont Vexercice n ’est pas reserve, par 
le droit applicable ou par les presents Statuts, a la Societe reunie en assemblee 
generate, sous reserve, neanmoins, que les presents Statuts, les dispositions de 
l’ ensemble du droit applicable et les instructions ne soient pas contraires aux regies 
ou dispositions susdites, qui peuvent etre donnees par la Societe reunie en assemblee 
generate ; mens aucune instruction clonnee par la Societe reunie en assemblee 
generate n ’a pour effet de rendre nul un acte anterieur des Gerants qui aurait ete 
vcdable si cette instruction n ’avait pas ete donnee. 

(b) Les Gerants peuvent, a tout moment, nommer par voie de procuration, une 
societe, une etude ou un groupe de personne, designe directement ou indirectement 
par les Gerants, pour representer la Societe aux fins et avec les pouvoirs, 
autorisations et discretions (ne depassant pas les pouvoirs, autorisations et 
discretions conferes a ou exer gables par les Gerants aux termes des presents Statuts) 
et pendant la periode et sous reserve des conditions qu’ils peuvent juger utiles, et 
cette procuration peut contenir les dispositions de protection des personnes traitant 
avec ce mandataire que les Gerants peuvent juger utile, et peuvent egalement 
autoriser ce mandataire a deleguer tout ou partie des pouvoirs, autorisations et 
discretions qui lui sont conferes. 

(c) La Societe peut exercer les pouvoirs conferes par le droit applicable pour 
detenir un sceau officiel pour utilisation a Vetranger, et ces pouvoirs sont conferes 
aux Gerants. 

(d) Un Gerant ay ant un inter et, direct ou indirect, dans un contrat ou contrat 
propose avec la Societe declare la nature de son interet lors d’une reunion des 
Gerants conformement du droit applicable. 

(e) Les Gerants veillent a ce que soient tenus dans les registres prevus a cette fin 
des proces-verbaux : 

(i) de toutes les nominations de dirigeants decidees par les Gerants ; 


54 



(ii) des noms des Gerants presents a chaque reunion des Gerants et des comites des 
Ge rants ; 

(iii) de toutes les resolutions et deliberations de toutes les assemblies de la Societe et 
des Gerants et des comites des Gerants. 

(f) Les Gerants restants peuvent agir nonobstant une vacance au sein du Conseil 
de Gerance mais, si et tant que leur nombre est reduit au-dessous du nombre fixe par 
ou conformement aux Statuts de la Societe comme le quorum de Gerants requis, les 
Gerants ou le Gerant restants peuvent agir aux fins d’ciugmenter le nombre de 
Gerants jusqu ’a hauteur de ce nombre ou de convoquer une assemblee generale de 
la Societe mais a aucune autre fin. 

47. President du Conseil de Gerance 

Les Gerants peuvent Hire un president pour leurs reunions et fixer la duree de 
son mandat. Mais si aucun president n’est elu, ou si, lors d’une reunion le president 
n’est pas present dans les 5 (cinq) minutes suivant Vheure fixe e pour la reunion, les 
Gerants presents peuvent choisir I’un d’entre eux pour presider la reunion. 

48. Comites des Gerants 

(a) Les Gerants peuvent deleguer leurs pouvoirs a des comites composes du ou 
des membres du conseil de gerance qu’ils jugent utiles ; les comites ainsi formes, 
dans Vexercice des pouvoirs ainsi delegues, se conforment aux regies qui peuvent 
leur etre imposees par les Gerants. 

(b) Un comite peut elire un president pour ses reunions ; si aucun president n ’est 
elu, ou si, lors d’une reunion le president n’est pas present dans les 5 (cinq) minutes 
suivant Vheure fixee pour la reunion, les membres presents peuvent choisir I’un 
d’entre eux pour presider la reunion. 

(c) Un comite peut se reunir et ajourner ses reunions comme il I’entend. Les 
questions soulevees lors d’une reunion sont decidees a la majorite des voix des 
membres presents, et en cas d’egalite des voix, le president dispose d’une seconde 
voix ou d’une voix preponderant^. 

(d) Tous les actes accomplis par une reunion des Gerants ou d’un comite des 
Gerants ou par une personne agissant en qualite de Gerant sont, nonobstant le fait 
qu’il soil ulterieurement decouvert qu’il y avait un vice dans la nomination d’un 
Gerant ou de la personne agissant de la maniere susdite, ou le fait qu ’ils etaient ou 
que I’un d’entre eux etait disqualifies, aussi valables que si chacune de ces 
personnes avait ele nominee en bonne et due forme et etait qualifiee pour etre 
Gerant. 

(e) Une resolution ecrite signee par tous les membres de ce comite alors 
habilites a recevoir un avis de convocation a la reunion est tout aussi valable que si 
elle avait ele adoptee lors d’une reunion de ce comite convoquee et tenue en bonne et 
due forme. 

49. Gerant delegue 
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(a) Les Gerants peuvent nommer 1 (un) ou plusieurs d’entre eux au mandat de 
Gerant delegue pour la duree et aux conditions de remuneration el autres qu’ils 
jugent utiles, et, sous reserx’e des dispositions des accords conclus dans les cas 
particuliers, peuvent revoquer cette nomination. Un Gerant ainsi nomme n ’est pas, 
tant qu ’il occupe ce mandat, sounds a la regie du depart a la retraite par roulement 
ni comptabilise dans la determination du roulement pour le depart d la retraire des 
Gerants mens (sans prejudice des causes d’ action en reparation qu ’il peut avoir pour 
rupture de contrat de service entre lui-meme et la Societe) sa nomination prend fin 
de plein droit s ’il cesse d’etre un Gerant pour quelque raison que ce soit. 

(b) Un Gerant delegue pergoit la remuneration, par voie de salaire, de 
commission ou de participation aux benefices, ou en partie d’une maniere et en 
partie d’une autre, que les Gerants peuvent fixer. 

(c) Les Gerants peuvent confier et conferer au Gerant delegue les pouvoirs 
qu ’ils peuvent exercer aux termes et conditions et avec les restrictions qu ’ils peuvent 
juger utiles, et a titre accessoire ou a V exclusion de leurs propres pouvoirs, et 
peuvent revoquer, supprimer, alterer ou modifier tout ou partie de ces pouvoirs. 

50. Cheques, etc. 

Tous les cheques, billets a ordre, trades, lettres de change et autres instruments 
negociables et tous les regus des sommes payees a la Societe sont signes, tires, 
acceptes, enclosses ou executes autrement, selon le cas, par la ou les personnes et de 
la maniere que le Conseil de Gerance fixe par resolution. 


51. Secretaire General 

(a) Sous reserve du droit applicable, le Secretaire General est nomme par les 
Gerants pour la duree, avec la remuneration et aux conditions qu ’ils peuvent juger 
utiles et ils peuvent revoquer le Secretaire General ainsi nomme. 

(b) Une disposition du droit applicable ou des presents Statuts exigeant ou 
autorisant qu ’une chose soit fade par ou a un Gerant et le Secretaire n ’est pas 
satisfaite par son execution par ou d la meme per sonne agissant a lafois en tant que 
Gerant et en tant que Secretaire General, ou a la place de celui-ci. 

52. Le sceau 

Le sceau est seulement utilise avec I’autorisation des Gerants ou d’un comite des 
Gerants habilite a cet effet par le conseil de Gerance. Tous les actes sur lesquels le 
sceau est appose sont signes par un Gerant et contresignes par le Secretaire General 
ou un deuxieme Gerant ou par une autre personne nominee par les Gerants a cette 
fin. 

53. Actes ecrits 

Sous reserve des dispositions du droit applicable, tout acte ecrit (a T exception des 
actes sous sceau) signe par deux Gerants quelconques peut etre considere par un 
tiers comme valablement signe au nom et pour le compte de la Societe. 
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54. Conflit d’interet 

(a) Procedure concernant les conflits d ’interet 

Dans le cas ou un Gerant de la Societe a, directement ou indirectement, un interet 
patrimonial oppose a V interet de la Societe dans toute transaction de la Societe qui 
est soumise a V approbation du conseil de Gerance, un tel Gerant portera a la 
connaissance du conseil de Gerance a l 'occasion de ladite reunion du conseil de 
Gerance ledit interet oppose et fera constater sa declaration dans le proces-verbal 
de la reunion. Le Gerant ne peut pas prendre part aux deliberations relatives a cette 
transaction, ne peut pas voter les resolutions relatives a cette transaction et ne peut 
pas etre pris en compte dans le calcul du quorum. La transaction, et V interet du 
Gerant y afferant, seront ajoutes a V agenda pour deliberation par Vassemblee 
generate a V occasion de Vassemblee generate suivante. 

(b) Conflits d’interets du Gerant unique 

Aussi longtemps que la Societe a un Gerant unique, dans I’hypothese ou le Gerant 
unique a un interet oppose a V interet de la Societe en ce qui concerne une 
transaction conclue par la Societe et le Gerant unique, ce conflit d’interet sera 
expose dans le proces-verbal ou les resolutions ecrites du Gerant unique, le cas 
echeant, enregistrant V approbation de la transaction. 

(c) Exceptions concernant un conflit d ’interet 

L’ article 54 (a) et l’ article 54 (b) ne s’appliquent pas aux resolutions du conseil 
de Gerance ou du Gerant unique concernant des transactions effectuees dans le 
cours normal des activites de la Societe et conclues dans des conditions de 
concurrence normales. 

Un Gerant de la Societe qui agit en tant qu ’ administrates, agent ou employe de 
toute societe ou entreprise avec laquelle la Societe doit contracter ou faire des 
affaires ne sera pas, simplement au motif de son appartenance a une telle societe ou 
entreprise, considere comme ayant un interet oppose a V interet de la Societe du 
point de vue de V article 54. 

(d) Effet sur le quorum 

Quand, en raison d’un conflit d’interet, le nombre de Gerants requis pour 
deliberer valablement et voter n’est pas atteint, le conseil de Gerance peut decider 
de soumettre la decision sur ce point specifique ci Vassemblee generate. 


P ARTIE VI - DIVIDENDES ET RESERVES 

55. La Societe reunie en assemblee generate peut declarer des dividendes, mais 
aucun dividende ne depasse le montant recommande par les Gerants. 
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56. Les Gerants peuvent payer aux associes les acomptes sur dividendes qui leur 
paraissent justifies par les benefices de la Societe conformement aux dispositions du 
droit applicable. 

57. II n ’est verse de dividende que sur les benefices disponibles a la distribution 
conformement au droit applicable. Le benefice brut de la Societe doit figurer dans 
les comptes annuels et est calcule conformement au droit applicable. Dans les limites 
permises par le droit applicable, un montant egal a cinq pour-cent (5 %) du benefice 
net de la Societe est affecte a la reserve legale, jusqu ’a ce que cette reserve atteigne 
dix pour-cent (10 %) du capital social nominal de la Societe. 

58. Les Gerants peuvent, avant de recommander le versement de dividendes, 
prelever sur les benefices de la Societe les sommes qu’ils jugent adequates pour 
constituer une ou plusieurs reserves qui, a la discretion des Gerants, pourront etre 
affectees a toute fin a laquelle les benefices de la Societe peuvent etre regulierement 
affectes, et dans I’attente de cette affectation pourront, toujour s a la discretion des 
Gerants, etre employees dans Tactivite de la Societe ou investies dans les placements 
que les Gerants peuvent decider licitement. Les Gerants peuvent egalement, sans les 
placer en reserve, reporter les benefices qu’ils peuvent juger prudent de ne pas 
distribuer. 

59. Sous reserve des droits des personnes, le cas echeant, habilitees a recevoir 
des parts assorties de droits speciaux quant aux dividendes, tous les dividendes sont 
declares et paves en fonction des montants payes ou credites comme paves sur les 
parts sociales au titre desquelles les dividendes sont payes, mais aucune somme 
payee ou creditee comme payee sur une part sociale en anticipation d’appels de 
fonds n ’est traitee comme payee sur cette part sociale pour les besoins du present 
Article. Tous les dividendes sont repartis et payes proportionnellement aux montants 
payes ou credites comme paves sur les parts sociales pendant une ou plusieurs 
parties de la periode pour laquelle les dividendes sont payes ; mais si une part 
sociale est emise selon des conditions prevoyant qu’elle donne droit a dividende a 
partir d’une date donnee, cette part sociale donnera droit a dividende en 
consequence. 

60. Les Gerants peuvent deduire des dividendes payables a un cissocie toutes les 
sommes d’ argent (s’il y a lieu) qu’il doit payer immediatement a la Societe au titre 
des appels de fonds ou pour toute autre raison liee aux parts sociales de la Societe. 

61. Une assemblee generate declarant un dividende ou une prime peut ordonner 
que ce dividende ou cette prime soit paye, en tout ou partie, par la distribution 
d’actifs particulars et en, particulier, de parts sociales entierement liberees, 
d’ obligations ou de titres obligataires ( debenture stock ) d’une autre societe ou d’une 
ou plusieurs de ces manieres, et, le conseil de Gerance donne effet a cette resolution, 
et, en cas de difficulty concernant cette distribution, le conseil de Gerance peut la 
regler comme il I’entend, et en particulier il peut emettre des certificats de fraction et 
fixer la valeur pour distribution de ces actifs particulier s ou de toute partie d’entre 
eux et peut decider que des paiements en especes doivent etre verses aux associes sur 
le fondement de la valeur ainsifixee, afin d’ajuster les droits de toutes les parties, et 
peut confier des actifs particulars a des trustees lorsque les Gerants le jugent utile. 
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62 . Les dividendes, interets ou autres sommes payables en especes au litre des 
parts sociales peuvent etre payes par cheque ou warrant envoye par la poste el 
adresse a I’adresse du detenteur figurant au registre, ou pour des codetenteurs, a 
Vadresse figurant au registre du codetenteur dont le nom apparent en premier dans 
le registre ou a la per sonne et a Vadresse que le detenteur ou les codetenteurs 
peuvent indiquer par ecrit. Tous ces cheques ou warrants sont libelles a Vordre de 
la personne a laquelle ils sont envoyes. L’un quelconque des codetenteurs peut 
donner des regus vcdables pour les dividendes, primes ou autres sommes payables au 
litre des parts socicdes qu ’ils detiennent en tant que codetenteurs. 

63 . Aucun dividende ne produit des interets a supporter par la Societe. 


P ARTIE VII - COMPTES 


64 . 

(a) Les Gerants tiennent les livres comptables de la Societe en bonne et due 
forme et de la maniere suffisante pour : 

a. inscrire et expliquer correctement les transactions de la Societe; 

b. permettre, a tout moment, de determiner avec precision quels sont les actifs, 
passifs, positions financieres et profits ou pertes de la Societe ; 

c. permettre aux Gerants de s ’assurer que les etats financiers qu ’il est requis de 
preparer en vertu du droit applicable sont conformes a ce droit applicable ; et 

d. permettre a ces etats financiers de la Societe d’etre prepares et controles. 

(b) Les livres comptables auxquels il est fait reference a l’ article 64(a) sont tenus 
de maniere continue et constante, ce qui signifie que les inscriptions cloivent y etre 
faite en temps opportun et uniformement d’une periode a la suivante ; si ces livres ne 
sont pas tenus en faisant des inscriptions dans un livre relie nmis par d’ autres 
moyens, les precautions necessciires doivent etre prises pour empecher toute 
falsification et faciliter la decouverte des falsifications dans le cas ou il en existerait. 

(c) Les livres comptables sont conserves au siege ou, sous reserve du droit 
applicable, en tout autre lieu que les Gerants jugent utile, et sont mis a la disposition 
des Gerants pour inspection a toute heure raisonnable. 

(d) Les Gerants decident si et dans quelle mesure et aux quels lieux, dates et 
heures et selon quelles conditions ou regies, les etats financiers et livres comptables 
de la Societe ou I’un quelconque d’entre eux seront clisponibles pour inspection par 
les associes qui ne sont pas Gerants, et aucun associe (qui n’est pas un Gerant) n’a 
le droit d’ inspecter les comptes ou livres ou documents de la Societe sauf de la 
maniere prevue par la loi ou autorisee par les Gerants ou par la Societe reunie en 
assemblee generate. 
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(e) Les Gtrants veillent, conformement au droit applicable, a ce que soient 
prepares el presentes a V assemblte generate annuelle de la Socittt les comptes de 
resultat, bilans, comptes de groupe et rapports dont ces dispositions imposent la 
preparation et la presentation a V cissemblee generate annuelle de la Societe. 

(f) Une copie de chaque bilan ( y compris tous les documents qui cloivent y etre 
annexes legalement) devant etre presente a V cissemblee generate annuelle de la 
Societe ainsi qu’une copie clu rapport cles Gerants et clu rapport cles rtviseurs 
d’entreprises sont envoy tes, au moins 21 (vingt-et-un) jours calendaires avant la 
date de V assemblte generate annuelle, a chaque personne autorisee a les recevoir 
par les dispositions de la loi. 

P ARTIE VIII - CAPITALISATION DES BENEFICES 

65 . La Societe rtunie en cissemblee generate peut, sur la recommandation des 
Gerants, decider que toute somme figurant alors au credit des reserves de la Societe 
(y compris du fonds de reserve pour le rachat du capital, clu compte de prime 
d’ emission ou de compte de capital non mentionne) ou au credit du compte de 
resultat sera capitalisee et affectte pour le compte des associts qui auraient eu le 
droit de la recevoir si elle avait etc distribute par voie de dividende et selon les 
memes proportions, en reglement total ou partiel des montants alors impayes sur les 
parts sociales qu’ils detiennent respectivement ou a la liberation integrate des parts 
societies ou obligations non tmises de la Societe d’un montant nominal tged a la 
somme capitalisee ( ces parts sociales ou obligations devant etre attributes et 
distributes sous forme ertditte comme entierement libtrte a et entre ces dttenteurs 
et selon les proportions susclites) ou en partie cl’ une maniere et en partie d’une autre, 
de telle sorte cependant, que les seules fins auxquelles les somme s figurant au ertdit 
du foncls de rtserve pour le rachat du capital, du compte de prime d’tmission ou 
autre compte de capital non mentionnt seront affeettes soient celles autoristes par 
le droit applicable. 

66. La Socittt rtunie en assemblte gtntrcde peut, sur recommandation du 
conseil de Gtrance, dtcider qu’il est souhaitable de capitaliser une partie du 
montemt figurant cdors au ertdit d’un cles comptes de rtserve de la Socittt ou au 
ertdit du compte de rtsultat, qui n ’est pas clisponible pour distribution, en affectant 
cette somme a la libtration inttgrale de parts socicdes non tmises devant etre 
attributes sous forme de parts socicdes gratuites entierement libtrtes aux associts de 
la Socittt qui auraient eu droit a cette somme si elle ttait distribute par voie de 
dividende (et selon les memes proportions ), et les Gtrants clonnent effet a cette 
rtsolution. 

67 . Lorsqu’une telle rtsolution est adoptte conformtment a V Article 65 ou 66, le 
Conseil de Gtrance procede aux appropriations et affectations des btntfices non- 
divists dont la capitalisation a tit dtcidte par cette rtsolution ainsi qu’d V ensemble 
des attributions et tmissions de parts socicdes et obligations entierement libtrtes, s’il 
y a lieu, et plus gtntralement accomplit tous les actes et fait toutes les choses 
ntcesscdres pour lui clonner effet, les Gtrants ayant les pleins pouvoirs pour prendre 
les dispositions qu’ils jugent utiles dans le cas de parts socicdes ou obligations 
devenant distribuables sous forme de fractions ( et, en particulier, sans prtjuclice de 
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la generality de ce qui precede, de vendre les parts sociales ou obligations 
representees par ces fractions et distribuer le produit net de cette vente au prorata 
entre les associes ay ant droit a ces fractions) et egalement d’ autoriser toute 
personne a conclure pour le compte de V ensemble des associes concernes un accord 
avec la Societe prevoyant V attribution respective aux associes d’autres parts 
socicdes ou obligations creditees comme entierement liberees auxquelles ils peuvent 
avoir droit ulterieurement lors de ladite capitalisation ou, selon le cas, au paiement 
par V affectation de leurs parties respectives des benefices dont la capitalisation a ete 
decidee aux montants restant impayes sur leurs parts socicdes existantes et tout 
accord conclu en vertu de ce pouvoir produit ses effets et est opposable a V ensemble 
de ces associes. 

68. Reviseurs d’Entreprises 

Des reviseurs d’Entreprises sont nommes et leurs missions sont regies 
conformement au droit applicable. 

P ARTIE IX - DISSOLUTION 

69. Si la Societe est dissoute, le liquidateur peut, sous reserve du vote d’une 
resolution speciale des associes de la Societe et de tout autre accord requis par les 
dispositions du droit applicable, diviser entre les associes, en especes ou en nature, 
tout ou partie des actifs de la Societe (qu’ils consistent en biens du meme type ou 
non ) et peut, a cette fin, fixer la valeur qu ’il estime juste aux biens devant etre divises 
de la maniere susdite et peut decider comment cette division sera executee entre les 
associes ou differentes categories d’ associes. Le liquidateur peut, avec la meme 
sanction, confier tout ou partie de ces actifs a des trustees dans le cadre des trusts 
constitues en faveur des associes apporteurs que le liquidateur -- sous reserve du 
vote d’une resolution speciale de la Societe et de tout autre accord requis par les 
dispositions du droit applicable — juge utile, mais de telle sorte qu ’aucun associe ne 
soit oblige d’ accepter des parts sociales ou autres titres sur lesquels existe un passif. 

PARTIE X- DISPOSITIONS GENERALES 

70. Avis et notifications 

(a) Chaque convocation a une assemblee generate sera effectuee de la maniere 
autorisee ci-dessus aux personnes suivantes : 

( i ) chaque associe ; et 

(ii) chaque personne a laquelle la propriety d’une part sociale est devolue dufait de 
sci qualite de representant personnel ou de cessionnaire ojficiel dans le cadre de la 
faillite d’un associe, lorsque le associe, en V absence de ce deces ou de cette faillite, 
aurait pu etre convoque a V assemblee generate ; et 

(iii) le Reviseur d’Entreprises en cours de mandat de la Societe. 

Personne d’ autre n ’est fondee a etre convoque e aux assemblees g enemies. 
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(b) Un associe qui n’a pas aucune adresse enregistree en Irlande ou au 
Luxembourg et qui n’a fourni a la Societe aucune adresse en Irlande ou au 
Luxembourg pour les besoins de sa convocation aux assemblies, n ’est pas habilite a 
recevoir les avis de convocation de la Societe, mens sera engage par chacun des 
documents ou convocations notifies par la Societe a chaque associe ayant 
communique une telle adresse. 

(c) La Societe convoque les personnes beneficiant d’une part sociale suite au 
deces ou a la faillite d’un associe, en leur envoyant la convocation par lettre pre- 
affranchie libellant le nom ou la fonction des representants du defunt ou du 
Cessionnaire Officiel dans le cadre de la faillite ou toute mention similaire, a 
V adresse concernee (le cas echeant) en Irlande ou au Luxembourg fournie a cette fin 
par les personnes se prevalant d’un tel droit a convocation ou (tant qu’une telle 
adresse n’a pas ete communiquee) en donnant convocation de la maniere qui aurciit 
etc utilisee en V absence de deces ou de faillite. 

(d) Chaque per sonne qui, par I’effet de la loi, par voie de transfert ou par tout 
autre moyen, devient proprietaire d’une part socicde, sera tenue par chaque avis de 
convocation ou autre document qui, avant V inscription de ses nom et adresse dans le 
registre des parts socicdes, aurait ete donne a la personne au nom de laquelle la part 
socicde etait precedemment enregistree. 

(e) Chaque avis de convocation ou autre document qui doit etre donne, notifie 
ou remis en vertu des presents Statuts aux cissocies ou ciutrement, peut l’ etre a tout 
associe ou Gerant par la Societe de la maniere suivante : 

(i) par remise en means propres a 1’ associe, au Gerant ou au representant habilite 
de l ’associe ; 

( ii ) en le deposant a l ’adresse enregistree de l ’associe ; 

(iii) par lettre postale pre-affranchie, adressee a V associe ou au Gerant, a son 
adresse ou, s’il s’agit d’un associe, a son adresse enregistree ; ou 

(iv) par fax ou Correspondance Electronique au numero de telecopie ou a V adresse 
ou a un des numeros de fax et/ou adresses (selon le cas) que V associe ou le Gerant 
peut avoir transmis a la Societe pour les besoins des avis de convocation et/ou 
documents d lui donner, notifier ou remettre. 

(a) En cas de notification ou de remise d’un avis de convocation ou document en 
application du paragraphe (e) (i) ou (ii), cette notification ou remise sera reputee 
avoir ete effectuee au moment ou I’avis de convocation ou le document est remis en 
mains propres a V associe ou au Gerant, ou a son representant habilite, ou, depose a 
V adresse enregistree de 1’ associe (selon le cas). 

(b) En cas de notification ou d’ envoi d’un avis de convocation ou document en 
application du paragraphe (e) (iii), cette notification ou cet envoi sera repute avoir 
ete effectue lors de V expiration d’une periode de vingt-quatre heures apres que le pli 
contenant cet avis ou document ait ete poste. La preuve que ce pli a ete correctement 
libelle, affranchi et poste constitue la preuve suffisante de cette notification ou de cet 
envoi. 

(c) En cas de notification ou d’ envoi d’un avis de convocation ou document en 
application du paragraphe (e) (iv), cette notification ou cet envoi sera repute avoir 
ete effectue au moment de la transmission du fax ou de la Correspondance 
Electronique. Le rapport de transmission correctement emis par la machine ou 
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I’equipement ay ant envoy e le fax ou la Corresponclance Electronique constitue la 
preuve suffisante de cette notification ou de cet envoi. 

(d) La Societe peut donner notification aux co-detenteurs d’une part sociale par 
voie de notification au co-detenteur clont le nom figure en premier sur le registre des 
parts sociales pour la part socicde en question. 

71. Effet des avis prealables 

Chaque personne qui, par l’ effet de la loi, par voie de transfert ou par tout autre 
moyen, devient proprietaire d’une part socicde, sera tenue par chaque avis de 
convocation ou autre document qui, avant V inscription de ses nom el adresse dans le 
registre des parts socicdes pour la part socicde en question, aurait etc donne a la 
personne au nom de laquelle la part socicde etait precedemment enregistree. 

72. Notification aux Associes Deflints 

Chaque avis ou document envoy e par voie postale a V adresse enregistree d’un 
associe en application des presents Statuts sera - nonobstcmt le deces de cet associe 
et independamment du fait que la Societe ait regu notification de ce deces - repute 
avoir ete valablement notifie s’agissant des parts socicdes detenues par V associe en 
question (a titre individuel ou conjointement avec une ou plusieurs ciutres personnes) 
jusqu’a ce que cette ou ces autres personnes soient enregistrees a sci place comme 
detenteur(s) ou co-detenteur(s) des parts sociales concernees. A toutes fins prevues 
dans les presents Statuts, cette notification sera reputee valoir notification suffisante 
de cet avis ou de ce document a ses executeurs testamentaires ou administrateurs 
ainsi qu’a toutes les personnes (le cas echeant) avant un interet conjoint dans cette 
part socicde. 

73. Signature des avis et notifications 

La signature d’une notification ou d’un avis qui est donne par la Societe peut etre 
ecrite ou imprimee. 

74. Indemnisation 

Sous reserve du droit applicable, chaque dirigeant de la Societe peut pretendre a 
etre indemnise sur les biens de la Societe en contrepartie de toutes pertes ou passifs 
qu ’il supporte ou encourt : 

(a) en se defendant dans toute procedure civile ou criminelle clans laquelle un 
jugement est clonne en safaveur ou dans lequel il ou elle est acquittee ou en lien avec 
toute procedure ou requete a laquelle il est fait reference dans le droit applicable au 
terme de laquelle une dispense lui etre accordee par le tribunal ; et/ou 

(b) dans le cadre de ou en rapport avec V execution de ses obligations decoulant 
de ses fonctions ou a tout autre titre a cet e gar cl. 

75. Confidentialite 
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Aucun associe ne peut exiger la communication de, ou des informations 
concernant, tous renseignements sur les activites de la Societe ou toute autre 
question qui est ou peut etre qualifiee de secret commercial ou procede confidentiel 
se rapportant a la conduite des activites de la Societe et dont la communication au 
public serait, de I’avis des Gerants, contraire aux interets des associes de la Societe. 

76. Interpretation 

(a) Sauf disposition contraire des presents Statuts, chaque reference a un article, 
paragraphe ou alinea renvoie a V article, au paragraphe ou a Valinea (selon le cas) 
des presents Statuts, et, chaque reference dans un article a un paragraphe ou alinea 
renvoie au paragraphe ou a Valinea de V Article ou au paragraphe incluant la 
reference en question, sauf si le contexte indique qu’il est fait reference a une autre 
disposition. 

(b) Dans les presents Statuts, le masculin est repute inclure les genres neutre et 
feminin, et, le singulier est repute inclure le pluriel et inversement. Chaque reference 
a une personne inclut les organes sociaux, associations sans personnalite morale et 
societes de personnes. 

77. Intitules 

Les intitules des dispositions des presents Statuts ont ete ajoutes dans le seul but 
d’en faciliter la lecture et ne cloivent pas etre consideres comme un element 
d’ interpretation des presents Statuts ou en modifier leur interpretation. » 


CINQUIEME RESOLUTION 

L'Assemblee decide modifier le registre de parts sociales de la Societe afin d’y 
refleter le Changement de Denomination et donne pouvoir et autorite a tout gerant de 
la Societe de proceder au nom et pour le compte de la Societe auxdits changements. 

Les points a l’ordre du jour de l’Assemblee etant epuises, l’Assemblee est close. 

Le notaire soussigne qui comprend et parle anglais, declare qu'a la requete des 
parties comparantes ci-dessus, le present acte a ete etabli en anglais, suivi d'une 
version frangaise. A la requete des memes parties comparantes, et en cas de 
divergences entre les versions anglaise et francaise, la version anglaise fera foi. 

Dont acte, fait et passe, date qu'en tete des presentes, a Luxembourg. 

Et apres lecture faite aux parties comparantes, ces dernieres ont signe ensemble 
avec le notaire, l'original du present acte. 
signe : A. BRAQUET et H. HELLINCKX. 
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Enregistre a Luxembourg A.C.l, le 13 decembre 2016. 
Relation: 1LAC/2016/39574 
Regu soixante-quinze euros 
75.- € 


Le Receveur, (s) P. MOLLING. 


- POUR EXPEDITION CONFORME - 

Delivree a la societe sur demande. 


Luxembourg, le 28 decembre 2016. 
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